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UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSON

Before Commissonas  Curt Hébart, J., Charman;
William L. Massey, and Linda Bregthitt.

Aviga Corporation,

Bonneville Power Adminidration,

|daho Power Company,

Montana Power Company,

Nevada Power Company, Docket No. RT01-35-000
PecifiCorp,

Portland Generd Electric Company,

Puget Sound Energy, Inc.,

Serra Pacific Power Company

Aviga Corporation,

Montana Power Company,

Nevada Power Company, Docket No. RT01-15-000
Portland Generd Electric Company,

Puget Sound Energy, Inc.,

Serra Pacific Power Company

ORDER GRANTING, WITH MODIHCATION, RTO WEST
PETITION FOR DECLARATORY ORDER AND
GRANTING TRANSCONNECT PETITION FOR DECLARATORY ORDER

(Issued April 26, 2001)
I ntroduction

On October 16, 2000, as supplemented on October 23, 2000, and amended on December 1,
2000, Avida Corporetion (Avigta), Bonneville Power Adminidration (Bonneville), Idaho Power
Company (Idaho Power), Montana Power Company (Montana Power), Nevada Power Company
(Nevada Power), PacifiCorp, Portland Generd Electric Company (PGE), Puget Sound Energy, Inc.
(Puget Sound), and Sierra Padific Power Company (Serra Pacific) (collectively referred to ass RTO
West Applicants) filed in Docket No. RT01-35-000 a proposd to form aregiond transmisson
organization, RTO West. RTO West will be anonprafit organization with an independent board thet
will act asthe independent system operator for the aggregeted tranamission sysems of participating
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tranamisson owners. Upon initid operation, RTO West will not own any tranamisson fadilities but will
control eech particpating transmisson owner's trangmisson fadlities

Furthermore, on October 16, 2000, Avigta Corporation, Montana Power Company, Nevada
Power Company, Portland Generd Electric Company, Puget Sound Energy, Inc., and Serra Pacific
Power Company (collectively referred to as the TransConnect Applicants) filed in Docket No. RTO1-
15-000 a proposa to establish an independent transmisson company, TransConnect, LLC
(TrangConnect) which will be organized as afor-prafit limited ligility company. Those participeting in
TransgConnect will exchange thair tranamisson assets for a passve ownership interest in the company.
TrangConnect Applicantsindicate that they intend to participatein RTO West asasingle trangmission
owner by trandferring control over itstransmisson assetsto RTO Wed.

Inthis order, we address severd of theissuesrased by thesefilings, induding governance and
soope. On theseissues, we will grant on a preiminary bas's and with the condiitions and modifications
discussed heren, the requestsfor dedaratory orders by the RTO West Applicants and by the
TransConnect Applicants.

Background

In Order No. 2000, the Commission etablished a collaborative process for utilitiesto facilitete
the cregtion of regiond transmission organizations (RTO).! Pursuant to thet directive, stakeholdersin
the Padific Northwest participated in an intendve collaborative process during 2000. Asdetaled in the
RTO West October 23, 2000 filing, this process ind uded stakeholders and interested partiesfrom the
northwestern United States, British Columbiaand Alberta, Canada, and the western United States.
This process built upon earlier effortsin 1996 through 1998 to attempt to establish IndeGo, an
indqoender;t grid operator in Washington, Oregon, 1daho, Montana, Wyoming, Utah, Nevada, and
Colorado.

'Regiond Transmission Organizations, Order No. 2000, 65 Fed. Reg. 809 (Jan. 6, 2000),
FERC Stas & Regs. 131,089 (1999), order on reh'g, Order No. 2000-A, 65 Fed. Reg. 12,088
(Mar. 8, 2000), FERC Stats. & Regs. 130,092 (2000), review pending sub nom, Public Utility
District. No. 1 of Snohomish County, Washington v. FERC, Nos. 00-1174, et d. (D.C. Cir.).

2See RTO West Application at 16-28 and Appendix C.
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RTO Wes Hlings

The RTO West October 23 filing indudes agenerd description of the proposed characteridics
and functions of RTO West, induding the governance sructure, the trandfer charges proposd, and the
dlocation of firm tranamisson rightsby RTO Wes. Furthermore, thefiling indudes arequest for a
declaratory order:

()  goproving the RTO Wes Artides of Incorporation and Bylaws

(2  determining that the proposad scope and configuration of RTO West stisfies Order No. 2000;

(3  goproving theform of Agreement Limiting Liability among RTO Wes Paticipants and

(4)  finding thet the conogpts underlying the Transmisson Operating Agreement and the Agreement
to Suspend Provisions of Pre-Existing Transmisson Agreements are acoeptable

Thefiling is described as a Stage 1 filing, which would be followed by a Stage 2 filing in soring
2001. The Stage 2 filing would ssek goprova of the RTO West Taiff; various forms of Agreament
among RTO West and market participants to implement the RTO West arangements, a schedule of
trander charges, and the dlocation of firm tranamisson rights. With thefiling of these agreaments RTO
West Applicants assart thet the Commission should be able to grant goprova of the remaining
charatterigics and functions of RTO Wes.

On December 1, 2000, certain of the RTO West Applicants submitted an amendment to the
filing, induding arevised Tranamisson Operating Agreement and Agreament to Suspend Provisons of
Pre-Exiging Tranamisson Agreaments® Thisfiling will be addressed in afuture order exoept as noted
below.

TrangConnect Fling

The TrangConnett filing indudes a proposal to establish an independent tranamisson comparny
(ITC), condgting of TransConnect, and TransConnect Corporate Manager, Inc. (Corporate Manager).
Thefiling indudes a description of the governance sructure and functions that TransConnect proposes
to undertake, rdated to rate filings and tranamisson and expandon.  TransConnect requeststhet the
Commisson issue adedaraory order by December 15, 2000, finding thet the proposed TransConnect

30nly three of the RTO West Applicants requested such prliminary review. They noted thet
these agreaments were il undergoing internd review among utilities and that an amendment would be
filed induding the results of such review by December 1, 2000. As noted beow, thisfiling was
submitted on December 1, 2000.

“The December 1 Amendment was submitted by Avista, Bonneville, 1dsho Power, Montana
Power, PadifiCorp, and Puget Sound (Concurring Utilities).
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ITC will meet or exceed the minimum requirements for independence and that the functions thet
TransConnect proposes to undertake are acceptable.

Mationsto Intervene, Natices of Intervention, and Protests

A. Docket No. RT01-35-000

Noatices of the RTO West October 16 and October 23, 2000 filingsin Docket No. RT01-35
000 were published in the Federd Register a 65 Fed. Reg. 64,209 (2000) and 65 Fed. Reg. 64,693
(2000), respectivey, with answers, mations to intervene and protests due on or before November 20,
2000. Timdy motionsto intervene, notices of intervention, protests, and comments werefiled by the
partieslisted on Appendix A.
Mationsto intervene out of time werefiled by the parties liged on Appendix B. Also liged on
Appendix B are parties that filed late comments and protests

On December 5, 2000, the RTO West Applicants filed an answer to mations to consolidate of
Powerex and Northwest |PPSMarketers Group. Thefiling dso indudes arequest for waiver of Rule
213 of the Commisson's Rules of Practice and Procedure, in order to dlow RTO West Applicantsto
file an answer to the protests to the RTO West October 23, 2000 filing. On December 20, 2000, the
Consumer-Owned Utilities filed an answer opposing in part the request for waiver of Rule 213.
Consumer-Owned Utilities do not oppose Commission acceptance of those portions of RTO West
Applicants answer addressing the Stage 2 process and cost bendfit andys's, scope and configuretion,
and the RTO West membership fee. Consumer-Owned Utilities <o request thet the Commisson
congder its own further comments on theseissues. On January 4, 2000, the Northwest
IPPSMarketers Group filed aresponse to the RTO West Applicants December 5 answver and
requested waiver of Rule 213 of the Commisson's rulesto the extent it would otherwise prohibit a

reply.

On February 12, 2001, RTO West and TransConnect Applicants submitted a letter requesting
thet the Commission act as soon as practicable on the RTO West and TransConnect Stage 1 filings.

B. Docket No. RT01-15-000

Notice of the TrangConnect filing in Docket No. RT01-15-000 was published in the Federad
Regider, 65 Fed. Reg. 64,215 (2000), with answers, mations to intervene and protests due on or
before November 20, 2000. Timdy mationsto intervene, notices of intervention, protests, and
comments were filed by the partiesliged on Appendix C.

Barick Golddtrike Mines, Inc. filed arequest to intervene out of time on November 21, 2000. Alsoon
thet dete, Washington Utilities and Trangportation Commisson requested leaveto file its comments one
day out of time.
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On December 5, 2000, TransConnect Applicantsfiled an answer to motions to consolidate of
Powerex and Northwest |PPsMarketers Group, protests and comments. The answer dso indludesa
request for walver of Rule 213 to the extent it would otherwise prohibit an answer to protests and
comments. On December 20, 2000, the Consumer-Owned Utilities filed an answer opposing
TransConnect's request for waiver of Rule 213, but only asto the issues raised in Consumer-Owned
Utilities protet.

Discussion
. Procedural Matters
A. Mationsto Intervene, Protests, Comments, and Ansvers

Pursuant to Rule 214 of the Commisson's Rules of Practice and Procedure, notices of
intervention and timely, unopposad moations to intervene sarve to meke the intervenors listed on
Appendices A and C partiesto these proceedings. Given the early Stage of the proceedings, the
interests of the entities, and the asence of undue dday or prejudice, we find good causeto grant the
untimely, unopposed motionsto intervene aslisted in Appendices B and C.

Rule 213(a)(2) of the Commission's Rules of Practice and Procedure, 18 CF.R.
§ 385.213(a)(2) (2000), generdly prohibits answersto protests, unless otherwise ordered by the
decisond authority. We will acoept RTO West Applicants and TransConnect Applicants answers
because they darify theissuesand aid usin the decisond process. For these reasons, we find good
cause to acogpt Consumer-Owned Utilities and Northwest |PPSMarketers Group Northwest's further
comments

B. Scope of the Commission Order

RTO West Applicants describe both their October 23, 2000 and their December 1, 2000
filings as Stage 1 of the proposd, for which RTO West Applicants seek preliminary guidance on cartain
isues. Smilarly, TransConnect Applicants explain that they seek initid Commisson gpprovd of the
governance and shared functions with RTO West, and do not expect find goprovas until after further
Oetails of the proposd have been completed and submitted for filing.

Many intervenors seek assurance that they will be afforded sufficient opportunity to review and
comment on these proposals as they evalve, and that the Commisson will not issue afind order until
after these proposds are completed and al comments have been submitted.
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Ansversof RTO Wes Applicants and TransConnect Applicants

RTO Wes Applicants raterate that they seek Commission guidance regarding governance of
RTO Wed, the scope and configuration of RTO Wes, and the Agreement Limiting Liability Among
RTO Wes Paticipants. RTO West Applicants suggest thet in view of the December 1, 2000
amendment to the Transmisson Operating Agreement and the Suspenson Agreement, the Commisson
should provide a further opportunity to comment or protest before it addresses the Applicants request
for preiminary guidance on these agreaments RTO West Applicants further respond thet dl other
issues will be addressad in connection with the Stage 2 filing.

Smilaly, TransConnect Applicants Sate that they recognize thet additiond actionsare
necessay to findize the ITC, induding business decisons by the management of eech company to join
TransConnect and seeking goprovas from date regulatory authorities, and thet they do not intend to
avoid these ections. However, TransConnect Applicants Sate thet they require prdiminary
Commission review to ensure that their proposdl is vidble before procesding.

Commisson Response

Asnoted above, dthough RTO West and TransConnect have made subgtantial progresson
developing an RTO proposd for the Padific Northwest, the filings we address today seek prdiminary
guidance on cartan limited issues. Accordingly, this order provides prdiminary guidance with respect
to Governance, Scope and Configuration, and Liability of RTO Wed. In addition, we address
TransConnect's October 16, 2000 filing only asto the proposad governance sructure, its proposd to
file rates unilaterdly, and its proposad tranamisson planning and expangon function. As further changes
to these proposds are submitted to usfor review, we will aford dl interested parties an opportunity to
comment, and we will address remaining issuesin a subsequent order.

C. Cost Benefit Analysis

A number of parties gate thet the Commisson should not issue a declaratory order regarding
RTO Wegt without substantid evidence that expected bendfits will dearly and subdtantidly outweigh
any cods. Sedttle dso recommends that the Commission require RTO West Applicantsto
demondrate thet RTO West would improve the eficdency of new tranamisson and generation Sting.
The RTO West Applicants oppose the request for acost benefit andyds

Smilarly, with respect to the TransConnect proposa, Shohomish County assartsthet in order
for the Commission to goprove TransConnect, the record must contain subgtantid evidence
demondrating that TransConnect would provide subgtantiad consumer benfits.

Commisson Response
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In Order No. 2000, the Commisson found thet the benefits of RTO formetion overdl outweigh
the costs, but it did not requireindividual cost benefit andysesin compliancefilings® Wewill not
reverse that determination here. Moreover, the recent market problems experienced by Cdiforniaand
throughout the West underscore the regiond neture of the dectric marketplace and highlight the
subdtantia benefits that aregiond transmission organization will provide®

D. Other Procedural Matters

Waghington Utilities and Trangportation Commisson urges the Commission to avaid initidting a
forma process and litigation to resolve issues where consensus was not reeched. Indead, it requests
guidance from the Commisson. We agree and will not establish formd hearing procedures at thisearly
dage of the proceading.

Powerex and Northwest |PPsMarketers Group request consolidation of the RTO West and
TransConnect filings The RTO West Applicants and TransConnect Applicants oppose the request as
unnecessary and because it may unduly complicate the procesdings. While there are many rdated
issues, wewill deny the request for consolidetion at thistime. Because we are not setting these metters
for hearing, no purpose would be sarved by consolidating the procesdings a thistime.

BC Hydro requests that it be permitted to participate on the same bads asthe RTO West
Applicantsin developing the RTO West Stage 2 proposal. City of Seettle requests that the open public
process be continued, and that participants be afforded the right to review documents before they are
submitted for filing. Deseret requeststhet it be afforded more participation rightsin the Stage 2
process. Wyoming Indudtrid Energy Users, EPSA, and Northwest IPPsMarketers Group
recommend thet the Commission require that future RTO West filings be mede by the RTO West
Board of Trudtees.

In response, RTO West Applicants sate thet they intend to consder the unique issues raised by
British Columbia partidpation in RTO West and discuss with BC Hydro the manner of its participation
in Stage 2. With repect to City of Seettleés request, RTO West Applicants Sate thet they do intend to
continue to assure public invalvement in the process. However, they bdieve it isinconagent with the
voluntary process for the Commission to dictate the manner in which the Applicants provide for
participation by these entities during Stage 2 devdopment. RTO West Applicants oppose the request
to require an independent RTO West Board of Trugteesto meke dl future RTO West filings, sncethis
would delay the process until after the RTO West Board sdection process takes place.

°Order No. 2000 at 31,017, 31,036.

®We note that RTO West Applicants are undertaking further study of the benefits and costs of
forming RTO West. See RTO West web page &
www.rtowest.com/dage? RRG_PAST _Feb23mtg.htm.
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Wefind that the RTO West Applicants have adequately responded to these concans. As
noted above, the RTO West Participants have engaged in an open and indusive process thus far and
we do not see the need a thistime to dictate the Stage 2 process. Furthermore, an open public
process has been established for the remainder of the RTO West proposd.” Whilewe urge the promgpt
implementation of the RTO West governance sructure and sdlection of the RTO West Board of
Trugtees, we agree with RTO West Applicants thet further filings should not be ddayed pending these
devdopments. In order to meet with the Commisson’ stimetable for commencement of RTO
operations, it isimportant thet the filings necessary to complete the RTO West proposa not be
Oeferred. Under these drcumdtances, we agree with RTO West that it would be premeture a thistime
to reguire the RTO West Board of Truseesto meke dl future RTO West filings

. Substantive | ssues

The paticipantsin the development of the RTO West Stage 1 proposal took part inan
indusve and wide ranging collaborative process. Asareault of these efforts, the parties gppear to have
successfully overcome many obstadesto deveoping awel defined, detailed proposd. We commend
the partidpants for these efforts. We are mindful of the many difficult decisons that the various market
participants have hed to make, and of the fact thet there will continue to be contentious issues to
address. We urge the participants to continue to maintain their cooperaive, condructive gpproach to
their negatiaionsin ther continued development of the RTO West and TransConnect proposds. We
discuss bdow the various requests for declaratory rdlief.

A. RTO West Governance Proposal
1. Description of the Proposal

The RTO West Applicants seek goprovd of their governance proposd, which is contained in
the RTO Wes Artidles of Incorporation and Bylaws. Under this proposd, RTO West memberswill
beong to one of five dasses which will then (1) dect athirty-member Trustee Sdection Committee for
purposes of voting for adate of candidates for the RTO West Board of Trudtees, and (2) haverightsto
joinaRTO Wes Board Advisory Commiittee to advise and present proposasto the RTO West Board
of Trusees. Furthermore, under the governance proposd, RTO West will be run by anine-member,
non-diakeholder Board of Trudtees, acting as an independent system operator. The governance
proposa contains conflict of interest provisons and a Code of Conduct gpplicable to officers,
employees and Trudees of RTO Wes.

’See RTO West's web site, www.RTOWEST .conVSTAGE2INDEX . HTM.
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a Board Sdection Process

Member Classes

RTO Wes Applicants propose to establish the following five RTO member dasses

Mgor Trangmitting Utilities

Transmisson Dependent Utilities (TDUS);

Non-utility Entities

Retal Cusomers and

Sae and Provinad Energy Autharities and Utility Commissong/Tribd Utility Regulatory
AuthoritiesUndigned Entities (State and Provindd Energy Authorities)

Themembers of eech dasswill havetheright to: (1) dect members of a Trustees Sdection
Committeg; (2) be amember of aBoard Advisory Committes (3) amend cartain provisons of the
Artides of Incorporation and Bylaws, and (4) goprove dissolution of the RTO. Member medtings will
be open and publidy noticed. The RTO Wes Bylaws require that the Board of Trustees reexaminethe
gopropriateness of the sructure and compaosition of the RTO West member dasses not less than once
vary fiveyears®

The Member Classes will dect athirty-member Trugtees Sdection Committee, which will, in
turn, sdect the RTO West Board of Trustees Each member dassis entitled to dect Six representatives
to the Trustees Sdection Committee. The Trustee Sdection Committee memberswill have saggered
teems of threeyears. Theinitid Sdection Committee will draw srawsto divide into threeinitid groups,
of which one group will serve aone-year term, one group will serve atwo-year term, and one group
will save athreeyear tam.®

The RTO West Bylaws provide thet for the TDU member dass, two of the Sx Trustees
SHection Committee members will be dected usng awe ghting bassd on each member'sload (load-
weighted dection). The remaining four members of the Trustees Sdection Commiittee for the TDU
member dasswill be dected based on aone member, one vate sysem; however, members comprisng
fifty percent or more of the voting power in the load-weighted dection are not permitted to participate
in the one member one vote process.

RTO Wed Board of Trugstess

8RTO West Application, Attachment K at 1.

SRTO West Application, Attachment J a 17-20.
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The RTO Wes Board of Trustees will be an independent, non-stakeholder Board, composed
of ninemembers The nomineesto the Board of Trusteeswill be drawvn from adate of candidatesto
be developed by one of three designated executive search firms. For the firdt dection of Trugtees, the
search firm will assemble adate of 12-15 qudified candidates for nine open postions. The members of
the Board of Trusteeswill be dected by the affirmative vate of not lessthan 24 of the 30 members of
the Trugtees Sdection Committee. Members of the Trustees Sdection Committee need not vote by
dass® For subssquent annua dections of Trustess, the executive seerch firm must provide adate of
candlidates congsting of & leest twice the number of Board vacandies (less any vacandes for which the
incumbent Trudteeis running for re-dection).

Each Trustee will serve athree-year term (exoept in case of theinitid Board of Trusteeswhich
will draw srawsto divide into threeinitid dasses, with one dass serving aone-year term, one dass
sarving atwo-year term and one dass sarving athree-year term). Trustees may be re-dected for an
unlimited number of additiond terms. The Board of Trusteeswill act by mgority vote exogpt where
otherwise spedified in the RTO West Bylaws (e.g,, not less then two-thirds of Trustees required to
goprove removd of aTrudeeg). Board meetingswill be open to the public, and agenda and briefing
papersfor any Board mesting are required to be made avalable for public review and comment for a
specified time prior to an gpplicable medting, except in cases of emergency.

The RTO West Bylaws provide for theremova of a Trugtee a any time (1) without cause, by
the affirmative vote of not less than 24 members of the Trustee Sdection Committee (i.e, the same
number of votes reguired to dect a Trustee); or (2) with cause by the afirmative vote of not lessthan
20 members of the Trustee Sdlection Committee or at least two-thirds of the Trustess then in office

b. Board Respongbilities

The RTO Wes Board of Trudees has the ultimate respongihility for the management of RTO
Wes, induding gopointment of dl RTO West officars. 1t will ddegate management authority in spedific
areasto RTO Wes officers and define limits of such authority. The Board of Trustees may gppoint
ganding or ad hoc committessto asdd it in paforming its functions.

The RTO West Board of Trugtees isdso respongble for deve oping and implementing policies
prescribing limits on the ownership by trustees officers or employees of RTO West of finendd interests
in RTO West or entities that provide servicesto RTO West.!? The Board of Trustessisdso
respongble for ensuring that Trustees comply with the RTO West Code of Conduct. These palicies

10d. at 18-19.
Hid, at 30.

12|d. at 37-38.
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are intended to ensure the independence of Trudtees, offices and employees of RTO West from market
paticipants®® RTO West will retain an independent compliance auditor with authority to obtain
information necessary to determine whether each Trugtee isin compliance with the Bylaws and the
RTO Wes Code of Conduct. Furthermore, each Trudteg, officer and employee of RTO West is
required to file an annua compliance afidavit with the independent compliance auditor. The
independent compliance auditor will report to the Audit Committee of the Board information that leeds
it to bieve that any Trudeg, officer or employee of RTO Wes is not in compliance with the RTO
Wes Bylaws

C. Board Advisory Committee

RTO Wes Board Advisory Committee membership is open to any RTO West member and
the Board Advisory Committee will not have afixed 9ze. Board Advisory Committee memberswill
naither be eected nor divided into dasses

The Board Advisory Committee will serve apurdy advisory function and will nat be entitled to
vote on any issues. Itsrolewill be to provide advice to the Board of Trustees, to promote input on
Board of Trustee decisons and to provide afocd point for disseminetion of informetion.

2. Commentson RTO West Governance Structure

a Membership in Trangmisson Dependent Utility
Class

Severd paties parties contend thet utilities salling their assats to TransConnect will have double
representation under the proposd. Consumer-Owned Utilities, PPC, PNGC and PGP argue that this
proposa will inequitably dlocate member vating rights by affording large mgor tranamitting utilitiesthe
right to become members of the TDU dass when they sl thair assetsto TransConnect. Utah AMPS
argues that the proposa will afford RTO West Applicantsthe right to select up to eght members of the
Trugtee Sdection Committee, because they would sdlect two membersin the TDU dass plusthe Six
membersin the Tranamisson Ownersdass  This, according to Utsh AMPS, would enablethe RTO
West Applicantsto block the sdection of aproposed candidate or the remova of agtting trustee,
Consumer-Owned Utilities oppose the exception to the definition of Affiliate for utilities proposing to
form an ITC, ance thiswould dlow the utilities thet form TransConnect to participate in the TDU dass
whilethar dfiliated ITC participatesin the Mgor Tranamitting Utility Class

Consumer-Owned Utilities and PNGC aso argue that the bifurcated TDU dass vating
gructure proposed in thefiling gives larger utilities digoroportionete representation. According to

13The spedific palicies and Code of Conduct are discussed in greater detall |ater in this order,
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Consumer-Owned Utilities, this change from the consensus proposal violates the independence
gandard and ignores the regiona consensus of one member, onevote. The Consumer-Owned Utilities
urge the Commission to rendate the consensus proposal of one member, one vote, with no subdasses
for the TDU dass If the Commisson dlowsload weighting, then Consumer-Owned Utilities
recommend that the Commisson aso reguire a super-mgority voting requirement of 80 percent of the
entire TDU dass on the loadhweighted mechanism. Thiswould avaid alowing two or three of the
largest didribution 10Us to domingate the voting. Consumer-Owned Utilities dso point out thet the one
member, one vote, TDU Sub-Classis dso flawed because it doen't dlow members with 50 percent or
more of the vating power in the loackweaghted subdass to vote in the non-load weighted dass.

Ingteed, they beieve thet dl TDUs should vote in each Sub-Class, two by load and four basad on
membeaship.

Deseret comments that RTO Wedt's proposed Bylaws should not redtrict atranamitting utility
that contributes its assets to the RTO from participating in an gppropriate membership dass. Deseret
requests that the Bylaws be amended to afford any entity thet submitsits transmisson assatsto the
RTO's operationd contral the right, but not the obligation, to join a Participating Trangmission Owner
dassunder the RTO Wes Bylaws Deseret complains that the threshold for membership in the Mgor
Tranamitting Utilities dass (which is defined asinduding utilities owning tranamisson assets having angt
book value greater than or equa to two percent of the aggregete net book vaue of the RTO West
Trangmisson Sysem) crestes a moving target.

Response of RTO West Applicants

In reponse, RTO West Applicants argue thet if they are not permitted to have fair
representation in the TDU dass (if an ITC isformed) they will be deprived of vating rightsin the RTO
Weg dructure. RTO West Applicants point out that the Commission's independence requirement
precludes the companies thet form an ITC from having control over the ITC. Therefore, these utilities
are nat dfiliaes of the ITC inthetraditiond sense, and they would not have representation in the Mgor
Trangmitting Utility Class. When these utilities divest ownership of thar transmisson sysems, they will
become transmission-dependent utilities and should be entitled to participete in the RTO West TDU
Class Asnoted above, RTO West Applicants contend that they would have no voice in RTO West if
they were preduded from participation inthe TDU Class RTO West Applicants do not condder
representation by other TDU dass members, such as the Consumer-Owned Utilities, to be sufficent to
represent ther interests RTO West Applicants note thet the bifurcated TDU representation processis
acompromise thet isintended to ded with the unique Stuation of the digtribution companies that will be
|eft after the formation of TransConnect.

RTO West Applicants dso digpute the intervenors characterization of the proposd as
repudiating the collaborative process, Snce dl parts of the proposd were extensvely discussed and
broad agreement was reached on most governance issues during the collaborative process. While
RTO Wes Applicants acknowledge thet the TDU dass dlocation proposal was not agreed to by all
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participants, they date thet it isacompromise thet reflects a reasonable attempt to baance the interests
of large and smdl members of the TDU dass

RTO West Applicants agree to Consumer-Owned Utilities proposd for dl TDU membersto
votein eech Sub Class. Consaquently, they agree to diminate language in the Bylaws that provides
"those Members comprising 50 percent or more of the voting power in the [loadkweighted] Member
Sub Class. . . ddl not be parmitted to vate in this Member Sub-Class.”

Commisson Response

In Order No. 2000, the Commission required that RTO governance be independent of market
paticpants This sandard requiresthet the RTO, its employees and non-stakeholder directors have
no finendd interessin any market participants, and that the RTO must have a decisonmeking process
thet isindependent of control by any market participant or dass of particpants RTO West Applicants
propose a process for determining the RTO West date of Trustees that we find will ensureafar and
nontdiscriminetory selection of Trustees. No Single dass of owners can exercise control over the
sdection of the directors 0 as to thresten independence, and the Trustees Sdection Committee, which
chooses among Trustee candidates, reflects the diversity among stakeholder groups. Accordingly, we
find the RTO West Applicants governance proposd, as et forth in the RTO West Artides of
Incorporation and Bylaws, satisfies the independence sandard st forth in Order No. 2000.

Asisdiscussad in more detail beow in connection with the proposad TransConnect ownership
dructure, owners of transmisson fadilities to be trandferred to TransConnect will retain aminimd active
ownership in those fadilities, for alimited time, and are atherwise limited to passve ownership4 The
proposad TransConnect ownership sructure iswithin both the safe harbor leve for active ownership
by individud entities and the benchmark leve for active ownership by membership dasses st forthin
Order No. 2000.° Accordingly, we find thet these former tranamission owners wiill not have control
over day-to-day decisons or palicy condderations. In fact, they have very limited voting rights and
therefore should not be consdered members of the Mgor Trangmitting Utility Class Furthermore,
when tranamisson ownerstrandfer ther assststo TransConnect, which will satisfy the Order No. 2000

14 coording to the TransConnect Application, no market participant (induding members of
TrangConnett) or any of their afiliastes may own, or have the ahility to direct the exerdse of vating
rights of more than 5 percant of the outstanding Class A Common Stock of the Corporation during the
five-year period following the dete of commencement. In addition, no dass of market participants may
own, in aggregete, more than 15 percent of the outstanding Class A Common Stock of the Corporation
during the five-year period fallowing the date of commencement, without prior Commisson gpprovd.
No market partidpant, induding members of TransConnect or any of their efiliates, may own any
Class C Common Stock, which hasfull vating rights

150rder No. 2000 at 31,069-70 (2000); Order No. 2000-A at 31,365-67.
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sdfe harbor and benchmark limitations, these entities should not be preduded from participetion in the
TDU member dass To find atherwise would effectively deny them representation in RTO West
governance. For these reasons, we d o agree with the RTO West Applicants that transmisson owners
thet trandfer their assets to TransConnect should not be congdered affiliates of TransConnect for
purposes of dass ddfinition.

We dso find thet the RTO West Applicants proposd to sructure TDU dassvating ona
bifurcated bed's reesonably baances the interests of larger utilitieswith amdler utilities, by incorporating
load weighting while dill alowing each utility & leest onevote. We dedine to reguire an eghty percant
uper mgority vating requirement asimpracticd and likdly to leed to gridlock in decisonmaking.
Conggtent with their commitment noted above, we direct RTO West Applicants to diminate language
in the Bylaws that provides "those Members comprisng 50 percent or more of the voting power inthe
[load-weighted] Member Sub Class. . . dhdl not be permitted to vote in this Member Sub-Class” as
agreed to by the RTO West Applicants RTO West Applicants are directed to indude this changein
thar Phase 2 filing.

b. Paticipation of Large End Usersin Retail Cusomer Class

Indugtrid Cugtomers comment that the Bylaws and Governance proposal should be revised to
dlow adequate participetion by large retail cusomers and regiond trade organizations representing the
interess of retall cudomers. They date thet the definition of "Retall Customer™ should diminate the
reference to "governmentd or bonafide public interest organization which demondratesto the
reasonable stisfaction of the Corporation thet it is authorized by Satue or otherwise to advocate the
interests of such retal cusomers, or any segment theredf, asretail dectric cusomers,” Snceit predudes
large retail cusomersfrom direct involvement. Indudtrid Customers aso recommend that ArtideV, §
3(b)(iv) be daified to provide thet if no large retall customers are dso scheduling coordinators, then all
four seats shal be dected by and hdd by Large Retall Cusomers

The RTO West Applicants point out thet the Bylaws aready provide for direct participetion by
large and amdl end-usrs. Furthermore, trade organizations may join the Undigned Entities Class The
RTO Wes Applicants agree to revise the Bylawsto dlow dl four Trustees Sdection Committee seats
dlocated to the Large Retail Customersto be retained if there are not Large Retall Customersthet are
Scheduling Coordinators

Commisson Response

We dedineto require revisonsto the RTO West Bylawsin responseto the request of the
Indugtrid Customers. Large retail customers and trade organizations representing the interests of retall
cusomers are dready entitled to participate in RTO West governance by joining the State and
Provindd Energy Authorities and Utility Commissons/Triba Utility Regulatory AuthoritiesUndligned
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Entities dass and these entities dso will be represented indirectly by government or public interest
organizationsin the retall dass

C. Role of the Board Advisory Commiittee

Consumer-Owned Utilities, Utash AMPs, and PNGC comment that the filing reduces the rights
and responghilities of the Board Advisory Committee in many ways from the consensus proposal,
incdluding access to the Board and scope of issues upon which the Board must seek Commiittee advice
They further contend that regular meetings contemplated by the consensus proposa ae diminated in
the current proposd. These intervenors assart that with these features, the RTO Board of Trustees
may become isolated from the membership and its concans. Conversdy, Williams and Micron
Technology comment that Sakeholders should dso be on the independent Board of Trustees rather
then being limited to the Advisory Committee and thet they should have alarger role in governance.

The RTO West Applicants respond thet the propasad Bylaws reasonably balance the
sakeholders daility to participatein RTO West policy making with the needs for indgpendence and
effident decisonmeking. The RTO West Applicants dso are concerned that the Board of Trustees
flexibility to adopt and adjust procedures related to public process would be hampered if procedures
arelocked into the Bylaws.

Commisson Response

We dedineto require stakeholder membership on the Board of Trustees. 1n Order No. 2000,
the Commission dedined to impase specific governance requirements for RTO boards, but provided
guidance regarding non-siakeholder board proposals basad on our experience with Independent
System Operators'® The Board Advisory Committee affords stakeholders an opportunity to bring to
the atention of the Board of Trustees any issue of importance to sakeholders. Notably, participation in
the Board Advisory Committeeis nat limited, and any RTO West member may join. Furthermore, the
proposd dlows for dissenting views to be presented to the Board of Trustees We bdievethese
provisons afford ample opportunity for sakeholdersto participate, within an independent governance
dructure,

160rder No. 2000 at 31,074.
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d. RTO Wes Board of Trustees Qudification Criteria

The RTO Wes Bylaws provide that at least two thirds of the Board of Trustees Candidates
must have subgtantia experience asamember of the board of directors or asa chief executive officer,
presdent, chief operating officer, or ather amilar pogtions of a least one publidy or privatdy hed
corporation or mgor regiond or nationd nat-for-profit entity, with revenues or an annud operating
budget equd to five percent of the gross book vaue of the assats to be operated by RTO Wed.
Candidates to the Board of Trustees may not include an owner, director, officer, employee, partner,
principd, or dmilar individud of amarket participant, RTO West member, or scheduling coordinator.

Comments

A number of intervenors, induding PPC, Consumer-Owned Utilities PNGC, Utash AMPS, ad
PGP, contend that the requirement that two-thirds of the candidates for the Board of Trustees must
have hdd positions of Sgnificant responghility with organizations with revenues or an operating budget
of & leedt five percant of the gross book vaue of the RTO's assats will stack the Board of Trustees
with members thet favor large utilities resembling the RTO West Applicants. Consumer-Owned
Utilities PNGC and PGP recommend arevison that would aso dlow candidates to be sdlected from
organizations whose assats have a gross book vaue equd to five percent of the gross book vaue of the
RTO'sasts

RTO West Applicants counter thet the qudification criteria extend not only to publidy traded
for-profit corporaions, but to privatdy held, or not-for-profit corporations and government entities as
wdl. RTO West Applicants beieve thet the criteriawill ensure that most Trustees have experience
managing problems of busness enterprises of agmilar 9zeto RTO Wes.  Furthermore, one-third of
the candidetes nead not come from larger entities

Commisson Response

With repect to Trugtee qudification criteria, we will not require any changesto the RTO West
Bylans While the qudification criteriarequire thet amgority of Truseeswill have the necessary
experience managing alarge corporation or inditution, there dso are anple opportunities for Trustees
with experience a amdler companies. These qudification requirements provide adequiete guidance
regarding expertise, experience and background criteriato be gpplied by the search firm in determining
Trusee candidates. Wefind that these criteria nather unduly redrict the type of Trustee that can be
sdected nor do they undermine independence. Accordingly, we will accept the sdection criteriaas
proposed.
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e Hnancid Interestsin Market Participants and Code of Conduct

Destription of RTO West Proposd

As anot-for-profit, public benefit corporation, RTO Wes would have no finandd interest in
any market participant. The RTO West Bylaws contain a Code of Conduct for RTO West officers,
employess, full-time consultants and contractors.}” Under the Employee Code of Conduct,
employess must goply the terms and condiitions of the RTO West Taiff, induding requests for service,
on anon-discriminatory bags In addition, if any provison of the RTO West Taiff requiresthe
exerdse of discretion, employess must gpply the tariff provison in the same manner to the same or
amilarly Stuated persons. To the extent atariff provison does not require the exercise of discretion,
the Code of Conduct requiresthet dl employees srictly enforce that provison of the RTO West Tariff.
RTO Wes employess are prohibited from buying or sdling energy for athers or acting as an energy
broker.

Employess and thar immediate family members are prohibited from owning securities of any
Market Paticpant. Employeeswho hold afinendd interest in aMarket Patiapant must divest of any
finendd interest in any market participant within 9x months of ther initid dection, gopointment, or hire
However, ownership of such securities will be permitted under certain limited drcumdances, eg.,
through diversfied mutua funds (cther then those funds concentrating ther investmentsiin the dectric
utility indudtry or any segment thereo).

Anindividua may aso continue hisor her pre-exiding partidpation in aqudified defined
benefits pengon plan and ahedth bendfits plan of aMarket Participant, S0 long as the bendfitsto the
individud do not vary with the economic performance of the Market Participant or the vaue of any of
the Market Participants securities hed by the plan.

Similarly, the bylaws contain a separate Code of Conduct for the Trustess of the corporation.®
The Trustees Code of Conduct dso prohibits Trustees or rdated persons from having afinancid
interest in any Market Participant. Trustees who hold afinendd interest in aMarket Participant must
dives of any finandd interest in any market partiipant within Sx months of the Trustegs dection.
However, ownership of securitieswill be permitted under cartain limited circumstances, eg., through
diversfied mutua funds (other than those funds concentrating thar investmentsin the dectric utility
indudtry or any segment thereaf).

RTO West Application, Attachment J, Exh. A.

18RTO West Application, Attachment J, Exh. B.
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Comments

PPC argues that the proposdl to dlow a Trustee to hald afinandd interest in aMarket
Participant for Sx months following dection to the Board of Trustees (or indefinitely with Commission
permission), violates the independence requirement and should be rgected. Consumer-Owned Utilities
dso dam tha the definitions of "Market Entity” "Market Participant,” and "Membe™ are flawed and
will dlow Trugeesto hald afinandd interest in a ggnificant subsat of entitiesthat may infact havea
subgtantia interest in the operation of the RTO.X° Consumer-Owned Utilities dso beieve thet the
Trustee Code of Conduct should predude Trugtees from having financid involvement in entities thet
have subgtantid dedings with the RTO that do not involve the power market.

Consumer-Owned Utilities dso object to loopholesin the Employee Code of Conduct thet
result from the definition of "Market Participant” that leaves out entities such as power schedulersor
didribution utilities thet are involved with or served by RTO Wedt. Furthermore, Consumer-Owned
Utilities bdieve that the Employee Code of Conduct should prohibit post-employment transactions thet
would conflict with employees former RTO West responsibilities

Response by RTO West Applicants

RTO Wes Applicants gate thet the proposed Bylaws for RTO West are more drict than the
Commisson requirements because "they limit finendd interests by both Market Participants and other
categories’ where percaved conflictcs might arise. Furthermore, they note thet the Audit Committee of
the Board of Trustees will serve to ensure the independence of both employees and Trugtees
Therefore, RTO West Applicants believe that the proposed redtrictions baance the need to protect
agang ingppropriate conflicts of interest with the need to avoid undue redtrictions on the pool from
which candidates for the Board of Trustees may be sdected.

Commisson Resoonse

The Commisson rgects PPC's arlgument opposing the provision which alows corporate
personnd to hold stock in market participants for up to Sx months. The provisons RTO Wes has
proposad concerning finendd interestsin market participants and the Code of Conduct generdly track

A coording to Consumer-Owned Ultilities, these indude entities thet are digible to become
members but do not choose to join and who do not qudify as"Market Participants.”
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those acoepted by the Commission in GridFlorida and are hereby accepted > The Commission
dedinesto require the darifications of the Code of Conduct requested by PGP and PPC.

The Commission dso disagrees with the Consumer-Owned Utilities dam thet the definitions of
"Maket Ertity," Market Partidpant,” and "Member" may dlow Trudess to engagein finandd dedings
with entities thet have afinandd interest in RTO West. RTO Wedt's proposed Code of Conduct
definition of market participant has the same meaning as st forth in Order No. 2000. In addition, RTO
Wedt's ddfinition of market entity goes even further in limiting Trustees finandd dedlings by restricting
finandd dedlings not only with market participants, but aso with members of the Corporaion, induding
any dfiliate of amarket participant or corporate member of the affiliate. Furthermore, RTO Wedt's
Code of Conduct generally tracks the Commission's decision in Alliance?* and is here accepted.
Therefore, we do not bdieve thet further changes to these definitions are warranted.

f. Other Bylaw Provisons

(1) Membeship Fee and Burdensto Participation

Commats

PGP, Utah AMPS, and Public Interest Organizations, argue thet the Bylaws should be revised
to reduce the $1,000 annuad membership feg, becauseit istoo high for smdl utilities and organizations.
They suggest reducing the fee to $200-$300 or favor a provison that authorizes the RTO West Board
to wave the membership fee for bonafide public interest organizations. In addition, the Oregon Office
of Energy recommends that the quorum reguirement for the annua meating be diminated, because it
may be difficult for amal membersto send argoresentative. Public Interest Organizations aso
comment that the Bylaws quorum reguirement should be revised to diminete the ahility of one dass of
RTO member to prevent medtings.

The RTO West Applicants beieve that the $1,000 membership fee is gppropriate, reesoncble
and far. However, they are willing to revise the Bylaws to indude authority for the Board of Trustees
to reduce or wave feesfor legitimate public interest participants upon the written request of such
entities

Commisson Response

2GridHoridaLLC, e d., 94 FERC 161,020 at 61,047-49 (2001) (GridHorida) Giting
Midwest Independent Tranamisson Sysem Operator, Inc., e d., 84 FERC 161,231 at 62,148
(1998)(Midwest 1SO 1) and Midwest Independent Transmisson Sysem Operator, Inc, g d., 85
FERC 161,250 a 62,036 (1998) (Midwest ISO11).

2L\llianoe Companies & d., 91 FERC 161,152 a 61,572 (2000) (Alliance), rehig pending.
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We bdlieve that the membership fees are gopropriate for the vast mgority of participants We
agree with the RTO West Applicants that the most gppropriate meansto ensure that dl potentia
members may joinisto provide for fee waivers or reductions on anon-discriminatory case-by-case
bass Therefore, we accept RTO West Applicants proposd to amend the proposed Bylawsto
authorize the Board of Trusteesto waive or reduce the fees on anon-discriminatory basisfor legitimate
public interest participants upon the written request of such entities. We direct RTO West Applicants
to indude an gppropriate revison in thar Stage 2 filing.

We do nat bdieve that the quorum requirement for the annua medting is unreesonable. Itis
generdly accepted that aquorum is necessary for forma meetings to ensure that decisonmaking is not
conducted by asmdl fraction of participants.

(2  Addtion of Market Monitoring Unit Provisonsand
Satement of Public Purpose to the RTO Wes Bylaws

Comments

The Oregon Office of Energy and the State of Washington, Office of Trade and Economic
Deveopment, Energy Divison recommend thet the RTO West Bylaws be revised to indude the
director of the market monitoring unit as an officer gopointed directly by the Board of Trusessand to
dlow access by the gates and the Commission to confidentid RTO data. Public Interest Organizetions
recommend that the Bylaws should be revisad to add market monitoring to the Bylavs. Morgan
Sanley commentsthet RTO West fails to address the pecific market monitoring functionsiit will
peaform. The State of Washington, Office of Trade and Economic Deve opment, Energy DiviSon
notes thet there is not an agreed-upon role for the manager of the market monitoring unit and thet the
inditutiona framework agreed upon by the participantsis absant from the documents filed.

Oregon Office of Energy and Public Interest Organizations recommend that the RTO West
Bylaws be revised to gate amore spedific purpose. Affiliated Tribes of Northwest Indians recommend
thet areguirement be added that RTO West must act in the finendd interest of the publicandina
manner that protects the netura environment of the region. The State of Washington, Office of Trade
and Economic Devdopment, Energy Divison dso bdieve thet the Bylaws lack an adeguate misson o
purpose gatement.

RTO Wes Applicants agree thet the reports of the Market Monitoring Unit should be mede to
the Board of Trustees and thet the head of the Market Monitoring Unit should have unimpeded access
to the Board of Trustees. However, they do not agree to the proposed Bylaws changes, because these
would deprive the Board of Trustees of the discretion to determine the day-to-day reporting
relationships with the head of the Market Monitoring Unit. RTO West Applicants bdieve thet the
dated purpose to meet the Commission's goplicable requirementsis sufficient.
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Commisson Response

We agree with the parties that gppropriate market monitoring criteriaand geff are important to
awd| functioning market. However, these provisons need not be incorporated into the RTO West
Bylavs RTO Wes hasnot yet provided dl of the details of its market monitoring plan. Accordingly,
we will defer congderation of RTO West's market monitoring plan until suchtime asitisfiled. The
Commisson will address any issuesraised by parties a thet time.

B. TransConnect Gover nance Proposal

Destription of the Propod

TransConnect Applicants propose to creete a for-profit independent transmisson company,
TransConnect LLC (TransConnect), which will own and operate the interdate transmisson assets
presently owned by each of the TransConnect Applicants. TransConnect Applicants represent thet
TrangConnect will, in turn, partidpatein RTO West asasngle tranamisson owner by tranderring
operationd contral of these assatsto RTO West.

TransgConnect Applicants will establish TransConnect by forming two companies,
TrangConnect and TransConnect Corporate Manager (Corporate Manager). TransConnect will bea
Ddaware limited lighility company which will consgt of memberswho have contributed tharr interdete
transmission assetsin exchange for an ownership interest in TransConnect.?? The Corporate Manager
will serve asthe managing member of TransConnect and will have contral over its policy and
procedures. The Corporate Manager is authorized to issue three dasses of common stock and one or
more dasses or sies of preferred sock. At formation, the Corporate Manager will be the sole holder
of Class A Common gock, for which holderswill have full vating rights Class A Common Stock will
be isued through a subscription agresment, aninitid public offering, or through private placement.

TrangConnect Applicants who want to trandfer their ownership interest into ock will receive
Class B Common stodk, for which holderswill have limited vating rights®® Those memberswho
become non-market participants may convert thar limited vating interests to Class C Common sock,
which hesfull vating rights

1. Board Sdection Process

220ther then the Corporate Manager, each Member will receive an interest in TransConnect in
proportion to the vaue of each Member's transmisson sysem to the aggregate value of the
tranamisson sysemsof dl Members. (TransConnect Application, Tranamittd Letter a 9.)

23Those limited voting rights are discussed in section B.2 below.
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TransConnect Applicants date thet the Corporate Manager will be governed by an
independent Board of Directors, condsting of eight members and a Chief Executive Officer. A Board
Sdection Committee (Sdection Committes) comprised of representatives from five Sakeholder
dasses®* shdl sdect the Board of Directors from adate of fifteen candidates prepared by an
independent executive search firm.  According to the gpplication, a leegt Sx of theinitid directors shall
be, or have hdd the position of presdent, chief executive officer, chief operating officer, chief financid
officer or director of at least one publidy-traded corporation.?> Upon receipt of the date of
candidates, the Sdection Committee shdl sdect by affirmative vote of 2/3, éght candidates asto sarve
asinitid directors?® In addition, the Sdlection Committee shdl choose an auditing firm to sarve assthe
independent compliance auditor (Compliance Auditor) of the Corporate Manager and TransConnect.?’

Upon dection to the Board of Directors, each director shall execute a Subscription Agresment
and aVating Trugt Agreament which will remain in effect until the consummation of aninitid public
offering by the Corporate Manager, or the e of shares of Class A Common Stock to privae
purchasers. Under the Subscription Agreement, eech Director will purchase 100 shares of Class A

24The Board Sdection Committee shll consist of Six representatives sdlected by thefive
gakeholder dasses of RTO West with each representative having one vote on dl maters to be decided
by the Committee This committee will indude two represantatives from the Mgor Tranamitting
Utilities Class, one representative from the Non-utility Entities Class, one represantative from the Retall
Cudomers Class, one representetive from the State and Provinda Energy Authorities Class and one
representative from the Tranamisson Dependent UtilitiesClass. The Mgor Tranamitting Utilities Class
includes the TransConnect Applicants. TransConnect Applicants are preduded from indugion in any
other dass. (TransConnect Application, TransConnect Formation Plan, Exh. B a 2-4.)

>The gpplication states thet those persons selected must engender credibility in the
marketplace and maximize the vdue of an initid public offering. To thisend, the seerch firmisrequired
to sdect and consult with anationaly recognized investment banking firm concerning the qudifications
of directors. (TransConnect Application, TransConnect Formation Plan, Exh. B & 9.)

26Upon dection, the eght directors shdll meet and choose an individud to sarve astheinitia
CEO/Chairman who will dso sarve on the Board of Directors

27 A coording to the application, the compliance auditor must be one of the ten largest
accounting firmsin the United States and cannot be efiliated with the Corporate Maneger,
TransConnect or any utility member of TransConnect LLC, any holder of shares of Class B Common
Stock or Class C Common Stock of the Corporate Manager or any market participant.
(TrangConnect Application, TransConnect Formation Flan, Exh. B a 12)
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Common stock, upon incorporation of TransConnect.?® The Directorswill subsequently transfer such
sharesto avoting trust o that the shares of Class A Common Stock can be voted as aunit by the
Board of Directors®® The Board will be divided into dassesto alow directors to serve staggered
three-year terms, with the term of adass expiring a each annud mesting of stockholders® With the
exception of filling vacancies on the Board of Directors! subsequent directorswill be dected by a
plurdity of the votes cagt by the Class A Common Stockholders and Class C Common Stockholders

Commats

PPC argues that the proposed vating sructure for choosing board membersis biased towards
those utilities forming TransConnect and may not result in aboard thet is sufficently independent.
Because there is unequd representation on the Sdection Committee, PPC assarts that TransConnect
Applicants can block the sdlection of acandidate if they can get asngle vate from one of the ather four
casses, whereas the other four dasses can dect aboard member only if they cadt ther votes
unanimoudy. According to PPC, TransConnect Applicants representation on the Sdection Committee
should be limited to Sngle representetive on afive-member Sdection Committee, and theinitid board
of directors should be dected by asmple mgority. In addition, PPC arguesthat theinitid board
compasition, which reguires Sx of the of the nineinitid directorsto be or have been president, chief
executive officer, chief operating officer or director of a least one publicly traded corporation, is
arbitrary and may preclude condderation of many desirable board candidates from consumer-owned
or federd utilities

TransgConnect Applicants Sate that despite having two representatives on the Sdection
Committee, it cannat control the Sdlection Committee process, nor can they veto a candidate without
obtaining agreement from & least one other committee member. With four votesrequired to inddl a
board member, the representatives of a least three out of the five dasses need to agree on any given
sdection. TransgConnect Applicants argue that the Sx member Sdection Committeeis reasonable and
should be gpproved. In addition, TransConnect Applicants disagree that the spedified qudifications are

28\ ccording to the Subscription Agreement, the price per sharewill be $10.

?9The Vating Trust Agreament stipulates thet shares of Class A Common Stock held by the
Vating Trust will be cast in accordance with the decison of the mgority of the Directors, with each
Director entitled to one vote.

30Until such time astheinitid public offering the Board of Directorswill be seif-perpetueting.
(TransgConnect Application, Voting Trust Agreement, Exh. G, Section 5(C)).

31 Thoge vacandies arising through deeth, resignation, and remova will befilled by amgority of
directorsin office. (TransConnect Application, Bylaws, Exh. E & 8-9).
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abitrary, rather, they date the purpose for the spedific board member qudificationsisto ensure ahighly
qudified board with experience running a for-profit corporation.
Commisson Response

We disagree that the board qudifications set forth are arbitrary. As TransConnect Applicants
point out, the requirement cdls for acandidate to hold such apostion in a least one publicly traded
company, currently, or & some point previoudy, in the candidatés career. We do not bdieve that this
isoverly redrictive Snce (1) the candidate is not required to currently hold such position and (2)
candidates with other experience can be congdered snce three of theinitia board pogtions do not
have the regtriction. We dso bdlieve that the Sdection Committee process requires no modification.
Although TransConnect Applicants have two votes on the Sdection Committee, they cannot unilaterdly
veto a candidate, without an additiond vote from another committee member. Moreover, Sncethe
candidate search is conducted by an independent search firm, and its search is based on spedific
qudification criteria, we condude thet the processis reasoneble.

2. Independence

TransConnect Proposa

a Active Ownership Interests and Passve Ownership Interests

According to the gpplication, conagtent with Order No. 2000 safe harbor and benchmark
limitations, no market participant, induding members of TrangConnect or any of thair afiliates may
own, or have the ahility to direct the exerdise of vating rights more then five percent of the outstanding
Class A Common Stock of the Corporation during the five-year period following the dete of
commencement. In addition, no dass of market participants may own, in aggregate, more than 15
percent of the outstanding Class A Common Stock of the Corporation during the five year period
fallowing the dete of commencement, without prior Commisson gpprovd.

Under the proposd, TransConnect Applicants may exchange thar membership interest in
TransConnect into Class B Common Stock.3? Thase holding Class B Common Stock are not entitled
to propose any matter for sockholder gpprovd, nor are they entitled to vate on any matter presented
for avote of the sockholders of the Corporation, including the directors of the Corporation.
TrangConnect Applicants may dso exchange dl or aportion of their interest in TransConnect into Class
C Common Stock if amember becomes a ™ non-market participant.” Those holding Class C Common

32TransConnect Application, Certificate of Incorporation, Exh. D & 5.
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Sock have full vating rights held by Class A Common Stockholders > According to the application,
no restricted persor™ may own any Class C Common Stock of the Corporation.

b. TransConnect Member Retained Rights

The TransConnect Members will comprise aMembership Committee thet will meet only when
cdled by the Corporate Manager or by Members holding a least 70 percent of the total outstanding
interestsin TransConnect. Medtings shdl be soldy for the purpose of seeking the gpprova or consant
of the Members on limited maters asfalows

(1) any proposd to: () convert the Company into an entity other than aLLC, (b) enter into
any transaction that would result in achange of contral of the company, (c) dispose of dl, or
subgantidly al of the assets of the Company (d) merge or consolidete with any other entity or
() take any action that would predude a Member from using the equity method of accounting
for itsinvestment in the Company;

(2) any acquistion or busness development opportunity thet is not directly or indirectly rdaed
to the provison of dectric tranamisson sarvice

(3) any proposd rdated to bankruptcy, insolvency, or reorganizetion; or

(4) any proposd to amend the Approvd Terms or the Economic Terms of the Operating
Agresmean.

In addition, Members have the right to vate on any proposd to issue more than twenty percent
of any outstanding dass or series of securities of the Corporate Manager or any proposa to issue more
than ten percent of any outdtanding dass or saries of securitiesto one or more dfiliates of the
Corporate Manager, Inc., unlessissuances are offered on the same termsto dl sockholders.

C. Hdudary Obligations

According to the gpplication, the directors of the Corporate Manager shdl congder the
interests of the gockholders soldly in ther capadity asinvestorsin the Corporation but shdl have no

3|d. at 5-6.

34A restricted person is defined to indude any market participant, induding any member of
TrangConnect, or any of ther dfiliates. See TransConnect Application, Certificate of Incorporation,
Exh.Da3.
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duty to congder, and shdl not consder, any other interests that the sockholders of the Corporation
may havein any other busness, induding any interest such ockholders may have as paticipantsin the
eectric markets served by the Corporation.

d. Compliance Auditor

The Compliance Auditor shal conduct aninitid audit of the passve ownership arrangements
of the Corporate Manager within two years of the effective dete of operations and every three years
theregfter. The Compliance Auditor may report any findings and recommendations to the Commisson
without prior goprovd of the Corporate Maneger. 1n addition, the Compliance Auditor will review an
annud compliance afidavit filed by each Director of the Corporate Manager and report itsfindingsto
an Audit Committee of the Board of Directors™

e Code of Conduct

TransConnect Applicantsfiled adetailed Code of Conduct which, among other things prohibits
directors and officers and members of thar immediate families from holding any finendd interessin any
market participant, prohibits the disclosure of any confidentia informeation, and codifies conflict of
interest requirements.

Comments

Utah AMPS, Dynegy, Inc, and Electric Power Supply date that active ownership interests by
individud mearket participants, induding TransConnect Applicants, raises questions of independence of
TransgConnect from market participants.

Utah AMPS argues that some of the TransConnect Applicants, presumably Serra Padific,
Nevada Power, Montana Power and any other utility thet divestsits generation assets, may control
TransConnect through its control of Class C Common stock despite the fact that Class C Common
gock prohibits ownership by market participants. According to Utah AMPS, Order No. 2000
requires thet atrangmisson organization be indgpendent of individua participating transmisson owners
aswdl asHlersof dectric power. The Commisson further recognized that the involvement of pure
tranamission companiesin RTO decsonmaking processes could be problemetic and could be rdevant
to the indgpendence criterion. In addition, Utah AMPS argues that these entities despite their
generation diveditures are market participants because they are dill engaged in the sde of dectric
energy a wholesdle and/or retail, and as providers of last resort*® Furthermore, Uteh AMPS argues
that the utilities do not provide detalls such as the actud ratio of Class C Common Stock to ClassA

3 TrangConnect Application, Bylaws, Exh. E & 16.

38Utah AMPS Protest & 7-8.
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Common Stock nor the converson formulawhich will determine how many shares of Class C common
Sock its "non-market participant” memberswill be entitled to vate. According to Utah AMPS, thereis
nothing to prevent the Class C shares, when combined with the Class A shares hdd by TransConnect
members from grosdy exceeding the Commission's 15 percent benchmeark limitation on the number of
voting shares that may be hdd by any dass of participants

TransConnect Applicants Response

TransgConnect Applicants gate that Class C Common Stock isreserved for those members
who become non-market participants by divesting certain agpects of their business, e.g,, becoming a
digribution sarvice only company. According to TransConnect, converson of the membership interest
into Class C Common Stock dlows the non-market participant to retain the tax benefits of membership
in TrangConnect while permitting active participation in corporate matters to the same extent, as other
non-market participants.

Commisson Resoonse

In Order No. 2000, we established asafe harbor for active ownership interests by market
particpants, and conduded that ownership of up to five percent of an RTO's outstanding voting
securitieswould not provide such owner with contral. In addition, we adopted abenchmark of 15
percent dass ownership. Because the proposd for active ownership st forth by TransConnect
Applicantsiswithin our established safe harbor and benchmark provisons, we will accept these
provisons, as proposed. Intervenors have not raised any substantive concerns that would reguire usto
recongder our decison regarding these provisons.

Contrary to Utah AMPSs assartions, under the terms of the agreement thet will cregte
TransgConnect, TransConnect members can not "'redeem, purchase, acquire, convert or take any other
action which will increase above 5% the percentage of Vating Interests of the Company owned, held or
controlled by any one Market Participant and its Affiliates, or increase above 15% the percentage of
outstanding Vating Interests, owned, held or controlled by dl Market Participants and their affiliates'®”
Asarealt, the provisonsfor active ownership interests established in Order No. 2000 will not be
exceeded.

Utah AMPS ds0 suggests that despite generation divestiture, Serra Power, Nevada Power
and Montana Power would be market participants as "providers of lagt resort.” In Order No. 2000,
the Commisson noted thet, dthough "providers of lagt resort” areinduded in the market participant

3" TrangConnect Application, Exh. C, Limited Liability Compary Operating Agreament a 13,



Docket Nos. RT01-35-000 and RT01-15-000 -28-

definition because they are Hlers of dectric energy, "ther regponghilities and incentives may vary
widdy."®® The Commisson indicated further that°

[Clertain factors (eq., an entity's 0le dectric sdes are made to stify
adate requirement and it does not compete for retail load) would
support afinding thet the entity is not amarket participant.

Conggent with our finding in Order No. 2000, as resffirmed in Order No. 2000-A, we will dlow an
entity desiring to acquire TrangConnect Class C common stiock that becomes a provider of last resort
to seek adetermination from the Commission that, basad on the drcumdtances of its sarvice obligation,
it should not be considered to be amarket participart.

Wefind, however, that TransConnect Applicants prohibition of Class C common stock
ownership requires darification. According to the TransConnect Application, no market participant
may own Class C Common Stock. Infact, the Certificate of Incorporation spedificaly datestha "no
Restricted Person may Own any Class C Common Stock of the Corporation.”™® A Restricted Person
is defined as any Market Participant (induding any Member*! of TransConnect), or any dfiliate of a
Market Participant.*?> However, TransConnect Applicants represent that Class C Common Stock is
reserved for those TransConnect members who become non-market participants.  Thus, the definition
of parsonsindigible to purchase Class C Common Stock conflicts with TransConnect’ sintention
regarding that gock. TransConnect Applicants are directed to darify these datementsin therr Sage 2

filing

Furthermore, congstent with the continuing obligation of gpplicants under Order No. 2000 to
inform the Commission of any changed dircumstances regarding ownership*® to ensure that
TransConnect membersthat dect to convert their ownership interest to Class C Common stock (i.e,
voting securities) are non-market participants, we will direct those entities, 30 days prior to such

380rder No. 2000 at 31,063, reh denied, Order No. 2000-A at 31,363.
39|_d.

“40TransConnect Application, Exh. D, Certificate of Incorporation a 6. Seedso Exh. E,
Corporate Maneger Bylaws a 43.

1M embers comprise those utilities who contribute assets to TransConnect and the Corporate
Manager.

“42TransConnect Application, Exh. D, Certificate of Incorporation & 3.
30rder No. 2000 a 31,067, 31,072.
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dection,* to provide natification to the Commission of such conversion. The natification must indude
sidactory evidence thet such ettty isno longer amarket participant as defined by the Commissonin
Order No. 2000 or subsequent orders.

Asisexplaned in Order No. 2000, the purpose of the Compliance Audit isto ensure thet
passive ownership arrangements remain passive over time and to provide assurances to other market
participants that the RTO istruly independent. Under TransConnect Applicants proposd, the
Compliance Auditor will review the passve ownership arrangements of TransConnect and the
Corporate Manager. The Compliance Auditor dso will review annud afidavits submitted by the
directors, officers and employees of the Corporate Manager and the officers and employees of
TrangConnect to ensure compliance with the limitations on sock ownership and the independence
requirements. We darify thet the audit conducted by the Compliance Auditor should dso examinethe
Corporate Manager's decidonmiking process, induding its operationa and investment decisons, to
endure that passive owners have not "retained rights or privileges. . . that would put non-owner
participants at a competitive disadvantage.™ We dso darify thet, while the Application Sates thet,
"[t]he auditor has the right to report any findings and recommendations to FERC without Corporation
goprovd,” the audit report should be filed with the Commission, in a public document without
Corporation approva, within sixty day's after completion of the audit.*

44Under the Certificate of Incorporation, rights of converson shdll be exerdised by giving
written notice to the Corporation a least 10 days prior to the Converson date. In addition, the
Corporaion may require as condition to any converson to Class A Common Stock or ClassC
Common Stock, setisfactory evidence thet the propased converson will not violate restrictions on
ownership. (See TransConnect Application, Exh. D, Certificate of Incorporation a 9.) However
under the terms of the Limited Liability Operating Agreement, any Member that isnot aMarket
Partidpant may convert any or dl of the Nonrvoting interest to the same number of vating interests
upon written natice to the Company and the Company shdl nat issue the converted interest until the
expiration of a30 day deferrd period. (See TransConnect Application, Limited Lighility Operating
Agreement a 12-13))

**Order No. 2000 at 31,067.

46The Compliance Auditor, however, may request waiver of the time requirement to fileits
audit report. In addition, conggent with the TransConnect Formation Plan, the Compliance Auditor
may request confidentia trestment of any reports to the extent they indude or are based on confidentid
corporate or persond information or data
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C. Section 205 Filing Rights

Sactions 13 and 14 of the proposed Trangmisson Operaing Agreement establish the principles
under which RTO West would adminider itstariff. Two rate periods would be etablished. During
the proposed Company Rate Period,*” esch transmisson owner would retain itsrights to file rate
schedules for use of the tranamisson fadilities Each participating tranamission owner thet isa public
utility would file rates under section 205 of the FPA and would establish its costs and hilling
determinants. Participating Trangmission Owners whose tranamission rates are not subject to
Commisson or Canedian juridiction would submit to RTO West thair respective Company Rate
charges Under the proposd, the RTO West Taiff shdl specify that the Company Rates areto be
billed by RTO Wes asahilling agent for the Partidpating Transmisson Owner and that dl goplicable
bills shdl provide for payment of the Company Reate portion directly to a payment agent designated by
the Participating Tranamisson Owner. Furthermore, during the Company Rate Period, RTO West
shdl compensate the Participating Transmisson Owner for itslogt revenues rdaed to preRTO leves
of short-term firm and nornHiirm wheding thet cannot be recovered through trandfer charges.

After the Company Rate Period, Participating Tranamisson Ownersthat are public utilities
would continue to file under section 205 of the FPA to recover ther revenue requirements and RTO
West would sat the rates to recover revenues adeguate to recover each Participating Transmission
Owner's annud revenue requirement®®  However, if the Commission determines thet a Participeting
Transmisson Owner isindependent from control of market participants or is otherwise entitled to do
90, the Participating Transmission Owner would have the right to unilaterdly file with the Commisson
for performance-based rates and other incentive-oriented rate recovery mechaniams®® RTO West will
conform itstariffs and practices as necessary to ensure collection of rates under such rete recovery
mechaniams acogpted by the Commisson for eech Participating Transmisson Owner. The
Participeting Transmisson Ownerswill reserve theright to file rate schedules with the Commisson for
the recovery of stranded costs and to collect such cogts with respect to wholesde and retall loads with
access to the Participating Transmisson Owners transmission fadilities™  1n addition, the RTO West

47As defined in the Transmission Operating Agreament, the Company Rate Period would
commence on the Tranamisson Service Commencement Date and extend through December 14,
2011. See RTO West December 1, 2000 filing, Transmisson Operating Agreament, Attachment A,
Exh.Aa3

“48See RTO West December 1, 2000 Filing, Transmission Operating Agreement, Section 14.
“\d. a Section 13.3,

SOAny load will be deemed to access such fadilitiesiif and to the extertt (1) the paint(s) of
interconnection of such load with the RTO West Tranamisson Sysem are or were with such
(continued...)
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Taiff shdl contain an automatic adjusment dause or other provison that provides for recovery of such
Sranded Codts as a surcharge for tranamission service to such loads.

TrangConnect Applicants propose that TransConnect would file its own rate schedules within
the RTO tariff. TransConnect would coordinate with RTO West to ensureitsrate schedules are
compatible with and will conform to the RTO West requirements for tariff administration.>?
TransConnect Applicants Sate thet ther trangmission rate proposd will indude various innovaive rae
trestments designed to provide gppropriate incentives for TransConnect to act as an efficient owner
and developer of interdate transmisson. Such rates would be collected by the RTO West Payment
Agent in amanner conggent with other RTO West trangmisson owvners

Conggent with the RTO West proposd, TransConnect would utilize license plate rates for its
system and each system currently owned by the TransConnect Applicantswill be a separate zone>
According to TransConnect Applicants, thiswould ensure thet trangmission cusomers will be adleto
seamledy transact through RTO West and will be adle to "one stop shop” for trangmisson service
through the RTO Wes grid. According to the proposa, TransConnect may aso mike futurefilingsto
dte itsraeswithinitsindividua zones. TransConnect will, to the extent necessary, seek Commisson
authorization to indudeits rates in those proposed by RTO Wes.

Commats

Utah AMPS argues that TransConnect may nat fileits own rate tariffs because it isnot an
RTO, and for thisreason, it is not entitled to develop or esablish its own innovative rate mechaniams

TransConnect Applicants Response

TransConnect Applicants Sate that in Order No. 2000, the Commisson specificaly recognized
that hybrid or "tiered structures’ would be congdered, subject to the RTO being responsible for
ensuring the requirements are met in away that stisfies Order No. 2000. The Commisson aso noted
thet innovetive pricing proposals would not be incompatible with any particular RTO sructure, induding

50(..continued)
tranamisson fadlities; or (2) such load is nat directly connected to the tranamisson fadilities but would

have hed insuffident trangmisson interconnections with tranamisson providers other than the
Participating Tranamisson Owner to receive the power being wheded to such load.

®1TransConnect Application, Transmittal Letter at 25.

®2TrangConnect intends to file performance based and innovative rate trestmentsin its tage 2
filing,
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tiered organizationd gructures. TransConnect raterates that its proposed rate trestment is designed to
operate within the RTO Wedt framework.

Commisson Response

Order No. 2000 requires that the RTO have independent and exdusive authority to make
section 205 filings that gpply to the rates, terms and conditions of trangmisson sarvice provided over
the fadlitiesthe RTO operates. Order No. 2000 baances the need to ensure indegpendence in the
adminigration of the regiond transmisson taiff by the RTO and the nead to provide transmisson
owners the opportunity to recover revenues as owners of the assets. Order No. 2000 explains™

Thetrangmisson owners may make Section 205 filings to etablish the
payments thet the RTO will make to the tranamission ownersfor the
use of the tranamisson fadlities that are under the contral of the RTO;
the RTO, in turn, will make Section 205 filings to recover from
tranamisson cutomersthe cogt of the payments it mekesto
trangmisson owners aswell asits own costs and propose any other
changesin therates, terms and condiitions of service to trangmisson
cusomers

As noted by TransgConnect, the Commission has recognized thet parties may chooseto
organize under hybrid or tiered structures® Such is the case here, where TransConnect proposesto
operde as an independent transmisson company within the RTO West dructure. We bdieveitis
gopropriate to dlow TransConnect, as an organization thet isindependent of market participants, the
flexibility to propose mechaniams thet will provide incentives for the TransConnect membersto take

330rder No. 2000 at 31,076; reh'g denied, Order No. 2000-A at 31,369-72. This aspect of
Order No. 2000 ison apped.

%4See Commonwedth Edison Company, et d., 90 FERC 161,192 at 61,617-18 (2000)

(Commonwedth), where the Commission Sated:

The overarching objective of [Order No. 2000] isasngle, coordinated
and trangparent bulk power market in each region, irrespective of the
number of tranamisson entities that support that market. . . Among
other things, any such proposd mugt provide darity about the
decisond process within the RTO, accountability among the entities
that condtitute such an RTO, and how the binary-RTO will provide
cusomerswith " one-stop-shopping.”

See dso, Order No. 2000 at 30,994 and 31,036-37.
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actionswithin their control to improve grid operation. Order No. 2000 requires that RTO Wed, asthe
soleadminidrator of the tariff for the entire region, must have the exdusve authority to file the ratesfor
sarvice under that tariff. However, Order No. 2000 dso spedificdly permits transmisson ownersto
make FPA section 205 filings with the Commission to establish the payments that the RTO will meketo
the tranamisson ownersfor ther tranamission fadlities. These rights are particularly important where an
RTO adopts a hybrid business structure. The Commission resffirmed in Order No. 2000-A that>°

[W]hen ectivities that contribute to performance are shared between
the RTO and the tranamisson owners, the RTO desgn may ensure that
the rewards and pendties associated with activities performed by
tranamission owners flow through to achieve the desired result.
[footnote omitted]

In Commonwedth, we sad thet the divison of functionsin ahybrid RTO mugt provide "dficently
priced transmission sarvice'®® Where, asin this hybrid RTO, a participating transmission owner is
independent of market participants, we bdieve that is has the aaility to indudein its "revenue
requirement” filing, arequest for performance-basad rates and other incentive-oriented rate recovery
mechaniams®’

Webdievetha it is gppropriate to dlow atranamisson entity thet isindependent of market
participants to include arequest for innovetive rate trestments under Order No. 2000 in its section 205
revenue requirement filing because an independent entity will not have an incentive to submit a proposd
thet would discriminate among particular market participants®®  While independence from market
participants removes the incentive to propose a rate trestment that discriminates among market
participants, it does not remove the incentive to potentialy favor wires over non-wires solutionsin ether
planning or operations, as we obsarve in the planning section of thisorder. The Commission will
evauae the potentid for such bias when we review the specific proposds presented in the section 205
filings. We recognize, however, that cartain pricing proposals may be more compatible with oneform

550Order No. 2000-A a 31,372
%690 FERC at 61,619.

57uch incentive proposdls for the transmission owners must reward or pendize the
tranamisson ownersfor actionsthey (indead of RTO West) contral (eq., incentivesto reduce
operating and maintenance cods or incentives to expand the grid) in amanner conggtent with Order
No. 2000. See Southern Company Sarvices, Inc., 94 FERC 161,271 at 61,965 (2001).

%8| nnovative rate trestments may be proposed in the context of 1S0s, transcos, or other forms
of RTO organization.
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of independent transmisson entity than another. We will evduate each proposal on a case-by-case
basis to ensure it will operate appropriatdly in the particular RTO dircumstances™

TrangConnect commits to coordinate with RTO West in meking itsfilingsto ensure thet its
proposas are consistent with the overal RTO West rate structure®® We require TransConnect to
conault with RTO West whenever possible regarding proposds to implement incentive mechaniamsto
avoid conflicts with the RTO West Taiff rate desgn. However, in Stuations where incentive proposas
corflict with established RTO West taiff requirements, RTO Wed, asthe exdudve adminigrator of its
taiff, mudt retain the ability to reconale differencesin those proposds with its tariff desgn.

Consquently, TransConnect is nat prohibited from entering into agreements with RTO West
thet will enable incentive proposals to be incorporated into the rate design of the trangmission tariff thet
RTO Wed fileswith the Commisson, nor isit prohibited from unilateraly making asaction 205 filing
with the Commission that incorporates incentives or performance based rates as part of its revenue
requirement, after consulting with RTO Wes. Accordingly, we direct RTO West to amend the
Tranamisson Operaing Agreament condstent with thisfinding.

Wewill amilarly require thet the Tranamisson Operating Agreement be revised to diminete the
authority of those transmisson owners that are not independent of market participants, to unilaterdly file
with the Commission to establish or change rates under the region-wide RTO tariff. Of course, each
tranamisson owner remains free to identify and update its revenue requirement and to proposeits
desired rete design to recover that revenue requirement within the context of RTO West rules. And, as
discussad above, trangmisson owners may enter into agreements with RTO West regarding ther
revenue requirement and how it will be recovered through the RTO West Tariff and file such
agreements with the Commisson asrate schedules. Furthermore, transmisson owners can make such
revenue requirement filings unilaterdly to the Commission where they cannot reach consensus with
RTO Wed. Ultimatdy, however, once apaticular revenue requirement is goproved by the
Commission, it isthe repongihility of RTO Weg, asthe sole adminigrator of the tranamisson tariff for
the region, to incorporate the revenue requirements of each of its members (induding any innovative
pricing proposd by tranamisson owners who have dected to become independent of market
paticipants) into asngle, conesve tranamisson taiff it will adminigter for the region.

590rder No. 2000 at 31,192

0TransConnect Application, Tranamittal Letter a 13,
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D. Planning and Expansion

Asaninitid matter, we note that RTO West Applicants have nat asked for gpprova of the
planning and expangon function.  The detalls regarding this function will be part of ther Sage 2 filing.
Neverthdess, TransgConnect Applicants request that TransConnect be permitted to share thisfunction
with RTO Wes.

RTO Wedt indicates that it shdl have primary responghility for planning of the RTO West
Contralled Trangmisson Fadlities and shdl have the right to review proposals for additions or
modificationsto dl such fadlities. TransgConnect and other trangmission owners participating in RTO
Wes will have responghility for planning thar transmisson fadlities and for making additions
modifications, and expandonsif (1) the Commission determines that such Participating Trangmisson
Owner isindependent from control of market participants, or (2) the Participating Transmisson Owner
is entitled to exercise such authority. 5!

TransConnect Applicants Sate that TransConnect's participation in planning and expangon will
benefit not only its members and stockholders, but dso RTO Wes, through improvement of the grid
and reduced congestion. Additiondly, TransConnect Applicants date that by providing a profit motive
for the planning and devd opment of new transmisson, trangamisson will be built effidently and will be
designed to meet the economic needs of theregion. Asafor-profit, multi-gete I TC, TransgConnect
Applicants maintain that TransConnect will be better pogtioned to undertake multi-gate, regiond
projects.

Commats

Utah AMPS dates that the Commisson should deny or qudify TransConnect Applicants
request to engage in planning and expangon.  Although they bdieve TransConnect should participatein
the process, they do not bdieve TransConnect should possess unilateral decison meking authority.
According to Utesh AMPS, RTO West mugt be adleto meke find decisons among competing
proposas for expanding capecity or rdieving congestion, and RTO West mugt have the authority to
rgect a proposed TransConnect expandon in favor of amore cogt effective option.

®1Sadtion 12.2 of the RTO West Transmission Operating Agreament Sates, in part:

RTO Weg ddl retan primary planning responghility and find decison-making authority with
respect to RTO West Controlled Transmission Fedilities; provided thet if the additions
modifications and expangons to such fadlities do nat impair rdiability or Totd Trander
Capability of the RTO West Contralled Trangmisson System, the requested gpprovd of RTO
Wes shdl not be unressonably delayed or withhdd.
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The Northwest IPP/Marketers Group sates that because the proposds are incomplete, it is
premature for the Commisson to eva uate the gppropriateness of TransConnect paforming RTO
planning functions until RTO Wes and TransConnect Applicants submit their Sage 2 filings In
addition, they question whether independence doneis sufficient for the Commission to authorize
TransConnect to perform planning sarvices on behdf of the RTO. They dso doulot TransConnect will
provide leest-codt trangmission planning solutions for the RTO West tranamisson sysem. The
Northwest IPPMarketers Group seeksimpartid consderaion of trangmisson and non-tranamisson
solutions by RTO West planners

PPC dates that amgor benefit cited for cresting RTO West was thet it would provide for
unified tranamisson planning for the region. By engaging in tranamission planning independent of the
RTO, TransConnect weskens thisjudtification. According to PPC, the Commission should not dlow
TransConnect to retain those planning responghilities thet they bdieve should be assumed by the RTO
West.

Public Interest Organizations urge the Commission to find that those planning and tranamisson
development functions proposed by TransConnect Applicants and RTO West Applicants are flawed,
fal to meet Order No. 2000 requirements and should be rgected. According to Public Interest
Organizations RTO West negatiations for planning and expanson centered around two basic
dterndives (1) amarket goproach, under which the RTO would coordinate and assgt with the actions
of market participantsto reect to price dgndsin the tranamisson market; and (2) an RTO "backsop®
goproach, under which RTO West would have the ultimete authority to direct expangon projects.
After lengthy discussion, RTO West ultimately adopted the backstop approach. However, Public
Interest Organizations dlege that the planning and expanson framework filed by RTO West Applicants
fals between the two gpproaches because of efforts to accommodete the planning and expangon role
proposed for TransConnect. As aresult, Public Interest Organizations dam that the leest-cost
planning role envisoned for the RTO that was origindly induded as part of the backstop goproach is
gone. In addition they daim that the proposd predudes RTO West from congdering nonHransmisson
olutions.

TransConnect Applicants Response

TransConnect Applicants Sate that the right to plan, propose and where gppropriate, compete
with dternative proposds for building new tranamisson is an essentid benefit provided by an ITC
which isindependent of any market participant. As afor-profit busness focused on trangmisson, an
ITC will have incentives to identify areas where thereis anead for new fadilities and ensure that such
fadlitiesare built. However, TransConnect Applicants date thet the I TC does nat intend to preempt
the planning responghilities of RTO West. They reiteratethat . . . RTO Wes shdl retan primary
planning responghility and find decison-making authority with respect to RTO West Controlled
Trangmisson Fadlities"
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TrangConnect Applicants digpute the notion thet the I TC would congtruct tranamisson and
ignore other dternaives. According to TransConnect Applicants, no new trangmisson will be built
unlessit isconggent with RTO West planning concarns. Also TransConnect Applicants date that any
proposad expangon will be subject to goplicable Sting provisons of date lavs which reguire review
and congderation before tranamisson is built. 1n addition, the ITC will be crested as afor-profit
company with an incentive to favor the most economicaly efficent proposd. Because trangmisson
solutions are often the highest codt, highest lead time solutions if there are other less cgpitd intensve
solutions thet would serve as avidble dternaive, arationd economic decison-making process, basd
on an gopropriate profit motivation should yidd the most economicdly efficient outcome
TrangConnect Applicants seek preiminary guidance from the Commission thet the limited planning
function retained by the ITC is condgstent with Order No. 2000.

Commisson Resoonse

In Order No. 2000, the Commission conduded that:52

[T]he RTO mug have ultimete responghility for both tranamisson
planning and expanson withinitsregion. The rationde for this
requirement isthat a Sngle entity must coordinate these actionsto
endure aleast cogt outcome that maintains or improves existing
rdichility leves

As noted above, the only issue for condderdtion a thistime is whether TransConnect should be
permitted to share the planning and expangon function with RTO West. Although the detalled
description of thisfunction isto befiled in aStage 2 filing, we will provide guidance regarding the
generd principles that have been destribed in the gpplications. Section 12.2 of the Trangmission
Operating Agreamentestablishes that RTO West will have primary responsibility and find
decigonmaking authority for trangmission planning and expangon of tranamisson fadlities under the
operationd control of RTO West. The aspect of the proposd regarding RTO West's authority is
congstent with the requirements of Order No. 2000. We dso have indicated thet dud responsibility for
catan functions required of an RTO in Order No. 2000, induding trangmisson planning and
expangon, could be shared by trangmisson entitiesin aregion aslong asthe plan is uffidently detailed
and provides darity about the decisiond process for the Commission to evauate the proposd. %

Intervenors are concerned because the Transmisson Operaing Agreement datesthet "if the
additions, modifications, and expangonsto such fadlities do not impair rdidbility or Totd Trander
Capability of the RTO West Contralled Transmission System, the requested gpprova of RTO West

20rder No. 2000 at 31,164.
%3ee, eg., Commonwedth
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shdl not be unreasonably ddayed or withhdd." We agree that the planning and expansion proposa set
forth in the Trangmission Operating Agreement could resuilt in tranamisson expangon that, athough not
inconggent with rdiability, may not treet trangmisson (wires) and non-wires (i.e., generation and
perhaps demand-sde actions) solutions objectivdy and neutrdly if RTO West does not consder leest
cod planning inits goprovd process. Becauseit isnat dear whether, and if so how, RTO West will
reflect leest cogt planning in its decisonmeaking process, we will direct RTO West Applicantsand
TransConnect Applicantsto further explain in their Stage 2 filings how they will share the tranamisson
planning and expangon respongihilities and how nonwires solutions will be consdered in the
decisonmaking process. Accordingly, we resarve find judgment on TransConnect's request until a
more detalled planning and expanson proposd isfiled.

E. RTO West Scope and Regional Configuration

RTO Wed's Proposd

RTO Wes Applicants request thet the Commisson issue adedaraory order finding thet its
proposed scope and configuration meet or exceed the minimum requirements. RTO West proposesto
cover the tranamisson sygems of al tranamisson ownerswilling to participete within the Northwest
Power Pool and accommodate additiond fadilities within the Western Sysems Coordinating Coundil.
The proposad framework aso indudes participation by British Columbiaand Albertaentiies RTO
West will encompass the mgor exiding control areas within eight western gates and will: (1) provide
Totd Trander Cgpecity and Avallable Trandfer Capecity determinations for dl paths under its contral,
(2) be the sole entity to manage tranamisson congestion through a proposed physcd rights modd, (3)
diminate tranamisson rate pancakes, (4) possess the contral authority to effectively address loop flow
Issues within its boundaries, (5) improve operation of the tranamisson grid by consolidating control area
operator functions, and (6) have atranamission planning Board Advisory Committee back stop role for
mesting load sarvice obligations and identifying rdidhility problems.  Approximatdy 99 percent of the
transmisson service on fadlities that will become apart of RTO West is provided to the parties thet are
within the control boundaries of RTO West.

1. Geoaraphic Sze

Comments

The mgority of comments support RTO West's scope and configuration. Some commenters
bdieveit isingppropriate for FERC to rule on the scope and configuration of RTO West because the
filing isnat yet complete and exdudes mgor documents. Many intervenors argued that the geographic
Sze should be larger while athers argued it should be smdler. Modesto Irrigation Didrict requests thet
the Commisson andyze Wesern dectricity markets as a subgtantialy integrated whole. Powerex
suggests thet the Commission encourage a West-wide RTO by ensuring Canedian Utilities are apart of
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the RTO and expand on to Desat Sar and Cdlifornia. The Public Generating Podl arguesthat RTO
West istoo amdl in thet it does not have an adequiate provison for induding norHurisdictiond entities

BC Hydro offers support of RTO West's soope and configuration framework in thet it will
provide consgent RTO trangmisson sarvice while giving due regard to Canedian sovereignty. The
Waghington Utilities and Trangportation Commisson and Williams Companies dso encourage the
continued efforts of RTO West to indude British Columbiaand Albertaand to preserve this flexibility.

Response of RTO West Applicants

RTO Wes Applicants concur with Powerex that aWes-wide RTO isalaudeble long-term
god. However, Applicants submit thet integration of the RTO West region with the other RTOsin the
Wed isinfeasble a thistime. RTO West Applicants assat that RTO West has adeguate provisons
for induding norHuridictiond entities RTO West Applicants argue their proposal accommodates
nonHjurisdiictiondl entities and dlows for their participation in RTO West. %

Commisson Response

The Commisson's principa congderation in evauating the gopropriate scope of an RTO isthat
the region should be of sufficient scope and configuration asto permit the RTO to effectivdy performits
required functions and to support efficient and nondiscriminatory power marketls RTO Wes's
proposed boundaries will encompass a Sgnificant Sngle contiguous geographic region ranging from the
United States - Canedian border to the southern tip of the sate of Nevada. Thisisaregion of
goproximatdy 580,000 square miles across eight dates and indudes the tranamission fadilities of nine
utilitiesinduding Bonneville. As proposad, RTO West will operate more than 90 percent of the exising
high voltage tranamisson fadilities within its proposed geogrgphic scope.

We a0 recognize that RTO West has worked with Canedian entities to provide aframework
thet would provide condgent RTO transmisson savice over RTO Wes transmisson sysem and
Canadian trangmisson systems, while recognizing Canedian sovereignty and regulatory sructures. In
light of Canedds involvement in the Western marketplace, the Commission supports the effortsto
accommodate Canadian participaion in RTO Wes.

We dated in Order No. 2000 thet thereislikdly no one "right" configuration of the regions.
The overarching objective of thet order "isasngle, coordinated and trangparent bulk power market in
each region, irrespective of the number of transmission entities thet support that market"®® Historicd
relaionships and the events of this past summer leave no doubt of the interdate nature of the dectric

64See RTO West Application, Transmittd Letter a 54-55.

85Commonweslth, 90 FERC at 61,617.
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sygemsin the Western Interconnection. As early asthe 1970's, the utilitiesin the West confronted the
regiond nature of thar operaionsin the form of Sgnificant loop flows and, in the 1990's agreed on a
regiond solution.®®

The Commisson finds thet RTO West, which encompasses a sgnificant portion of the Western
| nterconnection, can sarve as an anchor for the ultimate formation of a West-wide RTO. Webdieve
thet the scope and configuration as proposed in its Stage 1 filing will permit RTO West to paformiits
functions efficently. In addition, as proposad, we find RTO West's regiond boundaries will begin to
fadlitate and optimize the competitive, rdiability, effidency, and other benefits that RTOs are intended
to achieve. In condderation of the above, we condude that RTO West Applicants proposed scope
and configuration are consstent with Order No. 2000.

Inaletter submitted on April 23, 2001, the Secretary of Energy dates,
"l am aware that ome bdieve asngle RTO in the Western United States is a better solution then the
regiond goproach proposed. The Department supports the deve opment of seamless dectricity
makets. However, we bdieve the best way to achieve this god isto take thoughtful first Sepsthet the
region can support. . . | believe the best way to achieve the balance between a hedthy Western
dectricty market and regiond rdiahility needsisto creste srong, regiond RTOs and dlow them to
deveop seamless market interfaces™

We agree that aWest-wide RTO isthe mogt effident outcome for the West and will direct the
paties, in addition to completing their effortsto form RTO Weg, to work towards this ultimate god.
While many parties have indicated thet combining the Wes into asngle RTO is problematic in the short
term, they agree that asingle RTO should be pursued ®” In fact, numerous Western organizations
induding gakeholdersin Cdifornig, the Padific Northwes, the Desart Southwest, and Canadian
entities, have undertaken anumber of effortsthat have resulted in meaningful didogue regarding seams
and inter-regiond coordination issuesin the West, and that have established the foundation for parties
to pursue further consensus on West-wide RTO issues: These efforts indude the following %

. In 1999, commercid practice committees in the Western Interconnection and the Western
Sysems Coordinating Coundl jointly formed a Western Market Interface Committee (the
WMIC) to address seams-related issues.

%6 See Southern California Edison Compeny, et d., 70 FERC 61,078 and 73 FERC
161,219 (1995).

®7See eq., Response of the Cdlifornia Independent System Operator Corporation to Protests
and Comments on Submisson Destribing Progress Toward Formation of Regiond Transmisson
Organization, filed on March 9, 2001 in Docket No. RT01-85-000.

68See RTO West Application, Trangmittal Letter a 75-80.
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. RTO West hasformed awork group to address ssams issues with other RTOs, control aress
and tranamissonrowning utilities within the RTO West sarvice area, and has coordinated with
WMIC. Among issues being addressed by thiswork group are reciproca dimination of
pancaked tranamisson charges among RTOs operating in the Western Interconnection,
operationd compatibility, and other issues.

. RTO Wes and the Cdlifornial SO have created ajoint technica group to work on inter-
regiond coordination issues, have met and have planned additiond mestings®®

. Representatives of Desart STAR and RTO Wedt are engaged in discussionsto identify physcd
interfaces, to review scheduling timelines and control area configurations, and to discuss issues
such astrangmisson pricing, codt shifts export charges, congestion management proposds, firm
trangmission rights alocation, and the trestment of pardld flows"® The discussions addressed
coordinated implementation of the RTOs to minimize impacts to market particpants and to
potentidly cgpture scae economies.

. There are currently efforts within the Western Interconnection to form anew organization, the
Western Interconnection Organizetion, (WIO), which would perform interconnection-wide
rligbility and market interface functions and to coordinate between regiond entities within the
Western Interconnection. RTO West Applicants Sate that they anticipate thet this organization
will fadlitate and coordinate the integration of rdigbility and market interface practices

. Asnoted above, RTO West Applicants and Canadian entities have worked, and continue to
work, dosdly together to fadilitate participation by Canadian entitiesin RTO Wes.

We are encouraged by the actions noted above thet parties have voluntarily initiated, and direct
RTO West Applicants to continue working toward the common goals of minimizing seams issues
improving inter-regiond coordingtion, and ultimatdy establishing asngle Wes-wide RTO. Wedirect
RTO Wes Applicants to file with the Commission no later than December 1, 2001, agatus report
detailing, among other things, (1) resolutions of seamsissues, (2) plansfor participation in RTO West

%RTO West Applicants have indicated thet amid-April 2001 meeting is scheduled among
RTO Wed, Desat STAR, and the Cdlifornial SO.

ORTO West Applicants haveindicated that mestings were held on February 27, 2001 and
March 30, 2001 with another meeting scheduled for April 26, 2001.
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by Canadian entities, (3) aframework for formation of aWes-wide RTO, and (4) atimetable for
achieving aWest-wide RTO end state”

2. Induson of Nevada Power and Serra Padfic

Commats

Some commenters protest the indlusion of Nevada Power and Sierra Padific in RTO West.”
PPC datesthat the indusion of those companiesin RTO West could expose Northwest public power
utilities and thelr consumers to additiond uplift costs and would increase cogt shifts across RTO West
seams PUCN daesthat it isimperaive that ratesin the other zones that Nevada mudt interface with
are nondiscriminatory. Many intervenors daim thet RTOs should encompass one contiguous
geogragphic areq, that Nevada Power's fadilities are better integrated and interconnected with the
Southwest, and thet they are therefore more functiondly digned with another RTO in the Desart
Southwes.

Commisson Response

While Nevada Power and Serra Pacific may not be directly interconnected with the other
Applicants of RTO West, wewill nat limit the boundariesfor RTO Wes. Both companies currently
operdein asgparae Sngle contral area, therey minimizing operationd difficulties or ssamsisues
RTO Wes Applicants Sate that "induding Nevada Power in RTO West should tend to reduce the per-
unit uplift charge and therey promote efficdency aslong as adding additiond participants does not lead
to large investment in fixed costs'”® We agree with this assessment and see no adverse effect in
Nevada Power joining RTO Wes. In addition, Nevada Power will contribute to RTO Wedt's aility to
sidy itsrequired functions of supporting efficent and non-discriminatory power markets. We further

"\We areissLing concurrently an order in San Diego Gas & Electric Company v. Sdlers of
Energy, & d., Docket No. EL00-95-012, in which we condiition the market monitoring and mitigation
plan adopted therein on the Cdifornial SO and the States three investor-owned utilitiesfiling an RTO
proposd by June 1, 2001, congstent with the characterigtics and functionsin Order No. 2000. We
expect RTO West (asswdl as paticpantsin other RTO efforts under congderdtion in the West) to
work cooperdivey with the Cdifornial SO to devd op comprehensive solutions to the problems
confronting western markets

"2The Public Generating Pool, Nevada Attorney Generdl's Bureau of Consumer Protection,
Southern Nevada Water Autharity, Valey Electric Assodation, and Colorado River Commisson.

SRTO West Applicants Answer to Motions to Consolidate and Request for Leaveto File
Answer to Pratests to the RTO West October 23, 2000 filing.
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note that Nevada Power recently merged with Sierra Pacific.™ It is gppropriate that these entities be
induded in thesame RTO. Therefore, we condude thet the induson of Nevada Power and Sara
Pedificin RTO Wedt's scope and regiond configuration is gppropriate and meets the objective of
Order No. 2000.

3. Authority of Bonnevilleto Paticipatein RTO Wes

Commats

Indugtrid Cugtomers of Northwest Utilities Sate that Bonnevilleiswithout legd authority to
paticpatein RTO Wes and that its obligation to retain control over the federd tranamission fedilities
creates apotentid conflict with RTO West independence. The Affiliated Tribes of Northwest Indians
voice concern that Bonneville has severd gatutory, tregty, and other respongihilities gpplicable with the
operation of the Federd Columbia River Tranamisson Systemn, and that Bonnevillés ability to honor
obligationsto protect tribal assets, induding fish and wildlife, aswel as culturd resources, should not be
compromised. Furthermore, Affiliated Tribes of Northwest Indians Sate that RTO West should not
require, and Bonneville should not agree to dlow, a private corporation's decisons to supercede
Federd decisonsrdaed Bonnevilles operations. Smilarly, the PPC dates that pursuant to Satute,
Bonneville must recover suffident revenuesto cover itstota sysem cogts which indude paymentsto
the U.S. Treasury and third-party bondholders. The PPC points out that Bonnevilles obligetions are at
nsK if the pridng modd fals or if trandfer payments necessary to reimburse Bonneville are inaufficent.
In light of these dbligations, the PPC bdieves that Bonneville should not turn over itstransmission
fadlitiesto RTO West until Bonnevilleis assured that these obligations will be met. BC Hydro
commentsthat, in view of Bonnevilles unique Satutory and tregty polides, the Commisson should
meke reasonable acoommodetions to permit Bonnevilleés participation in RTO West.

Commisson Resoonse

Because Bonnevilleis not a public utility under the Federd Power Adt, it isnot required to
comply with Order No. 2000. Rather, the legdlity of Bonnevillés decisonsiswithin the purview of
Bonneville and the Department of Energy. Neverthdess, Bonneville has participated extengvey in, and
contributed greetly to, the collaborative process and hasjoined in the RTO Wes filing as a concurring
paty. Inlight of Bonnevillés desre to paticipate in the formation of RTO Weg, the RTO West
Applicants have induded numerous provisonsin the Transmisson Owners Agreement thet would be

"4See Serra Padific Power Company, Inc., 87 FERC 161,007 (1999); rehg denied, 88
FERC 1 61,058 (1999).
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executed by Bonneville upon it joining RTO West.”®  Those provisons represent the parties attempt to
provide sufficient assurances, protections and abilities for Bonneville to continue to meet its atutory,
tregty, contractud and other responsibilitiesto provide service. Although cartain intervenors question
whether Bonneville is adequatdy protected, we bdieve that such concerns are more gppropriatey
addressad in procesdings that Bonneville will initiate pursuant to its Satutory requirements under the
Pecific Northwest Electric Power Planning and Conservation Act (Northwest Power Act).”® Unlike
our Satutory authority under the Federd Power Act, the Commission's authority under sections 7(a)
and (K) of the Northwest Power Act does nat indude the power to modify Bonnevillesrates. The
respongbility for devdoping raesin the fird indance lieswith Bonnevilleé s Adminidrator which
provides for a public process to hear concerns about a Bonneville proposd. Once rates are gpproved
by the Adminidrator, the rates are submitted to the Commission for gpprovd or disgoprovd. The
Commisson'sreview of Bonnevillés regiond power and tranamisson ratesis limited to determining
whether Bonnevilles proposed rates are sufficient to assure repayment of the Federd invesment in the
Federd Columbia River Power System over areasonable number of years after firg meeting the
Adminidrator's other cogs In thisregard, the Commisson'srole can be viewed as gppdlate to affirm
or remand the rates submitted to usfor review.”” Consequently, intervenors comments are, a best,
premeture.

Other intervenors question whether Bonneville has the Satutory ability to join RTO Wedt. As
noted above, Bonnevilleis subject to limited Commission jurisdiction as afederd power marketing
agency. Consequently, Bonnevilles decigon or ahility to join RTO West isnat subject to review by
this Commisson. Furthermore, any gpprovd by the Commisson of RTO West does nat grant
Bonneville, or any other participant, an exemption from obtaining necessary gpprovas from other
bodies, regulatory or otherwise, to join RTO West.

4. Fadilities Under RTO West Operationd Control

Commats

A number of intervenors ariticize the ddlinegtion of fadilities which will be under RTO West
operationa control (and induded in RTO West rates under the Transmisson Operating Agreament).
Intervenors argue that RTO West's operationd contral will not extend to dl sgnificant fadlitieswithin its
geographic area. Severd intervenors date that RTO West mugt make dear that no high or low voltage

See generdly, RTO West Application, Tranamittal Letter a 46-51.
Sections 7(a)(2) and 7(1)(6), 16 U.S.C. §8 839¢(a)(2) and 839¢(i)(6) (1994).

""See eg, Aluminum Company of Americav. Bonneville Power Adminigration, 903 F.2d
585, 592-93 (9th Cir.1989), cart denied sub nom Cdifornia Public Utilities Commisson v. FERC,
498 U.S. 1024, 111 S.Ct. 672, 112 L.Ed 2d 665 (1991), and cases cited therein.
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transmisson fadlities that are usad to sa've wholesdle loads from within RTO West should be exduded
fromitsoperationd contral. Some intervenors point out that Snce the definition is dependent upon
dementsthat are incomplete, such astheimpact of congestion zones on various RTO trandfer
cgpabilities transmisson owners could game the sysem in an effort to retain control over certain
fadlities or could exdude jurisdictiond trangmisson fadilities used to sa've wholesdle cusomersfrom
RTO Wes contral.

Commisson Response

Asapat of our review of this Stage 1 filing, we are neither reviewing nor determining the
fadlities thet will be contralled by RTO West and those thet will remain with the companies. At this
time, we are reviewing only the generd parameters of RTO West's scope and configuration. We will
review and comment on the detalls of the fadlities that will be under RTO Wedt's control when the
details of whet fadilities are to be under its control have been determined as apart of RTO Wett's
Sage 2 filing. That beng said, as RTO West isworking on its Stiage 2 gpplication, we emphagize that
for an RTO to satisfy our scope and configuration characterigics mogt or dl of the tranamisson
fadlitiesin aregion should be operated by the RTO, aswdl as those necessary for operationd control
and management of condrained paths, regardess of the voltage. Some of these fadilities may currently
operate as higher valtage digribution lineswhile others may be alower valtage radid linethet is
congdered essentid for wholesdle tranamisson sarvice

V. Limited Liability Agreement

RTO Wes Proposal

RTO Wed's Tranamisson Operaing Agresment requires parties to execute amultiparty
Agreamert Limiting Liability Among RTO West Paticipants (Ligbility Agresment).”® RTO West
Applicants propose to incorporate the Lighility Agreement into the Tranamisson Operating Agreement.
The Liability Agreament limitsthe lighility of partiesto RTO West through a"no fault” lidhility dructure
for dectric sysem property damage, ataiff limitation of ligaility for service interruptions, and indemnity
providonsfor bodily injury dams

According to RTO West Applicants, the limitation of liability modd adopted by RTO West
atemptsto preserve the Satus quo exiding in the rate sructure of Northwest utilities by continuing

8See RTO West Application, Attachmert Y, Ligbility Agresment, and Attachment Z,
Applicants Summary of the Liability Agreementt.
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voluntary limitations of lighility among participants thet presently exist under terms of the Western
Interconnected Systems (WI1S) Agreement (WIS Agreement).”® In addition, RTO West Applicants
assat that the Liability Agreement provides limitations of liability under continuity of service tariff
provisons Smilar to whet presantly exigs for investor-owned trangmission utilities operating under
tariffs goproved by respective sate commissons. RTO West Applicants contemplate that RTO West
would purchase generd lighility, errors and omisson, directors and officerslighility, and other insurance
ascugomary intheindudry. RTO West Applicants propose that RTO West mantain insurance
coverage in aminimum amount of $150 million in generd ligbility and an additiond $150 millionin
errors and omisson coverage for its operations.

Intervenors Comments

Theintervenors argue thet the Commisson has previoudy rgjected lighility limitation provisons,
holding that determinations of lidhility in indances where the tranamisson provider is negligant or
engages in willful misconduct are best | ft to gopropriate court proceedings, in which partieswill be free
to advance any gppropriate arguments. Theintervenors dso argue that: the lighility protection againg
endkusarsis overbroad and improperly shiftsliability from tranamisson ownersto endusars, the
proposad $150 million of generd lighility insurance and $150 miillion of errors and omissonsinsurance
may not be enough to enable an end-use cusomer to fully recoup its damages from RTO Wegt; RTO
Wes Applicants trangmisson fadlities should nat be immune from dams by end users; the Liability
Agreement falsto dlow partiesto recover full opportunity costs as damages for aWrongful Dispatch
Order, contrary to Order No. 2000-A; RTO West should not assume lighility for contract dams that
occur a apoint on an dectric system other than on the indemnified Party’s own generation or
didribution sysem; RTO Wes'sliahility for daims rdating to fadilities operation or enforcement of
operationd Sandards should be limited to those drcumatances in which RTO West hasthe
corresponding operationa or Sandard setting responghilities RTO Wedt' slighility for contract daims
should be limited to fadilitieswhich the RTO itsdlf operates RTO West should not be ligble for contract
damsaidgng from the dleged inadequacy of gandards inherited from the Executing Transmisson
Owners and the Liahility Agresment dill needsto betailored to reflect the framework for British
Columbian particpation in the RTO.

"In Docket No. ER94-312-000, PecifiCorp filed the WIS Agreement in response to the
Commisson'sorder in Prior Notice and Fling Reguirements Under Part 11 of the Federd Power Adt,
64 FERC 161,139, daified, 65 FERC 161,081 (1993). In aletter order dated October 13, 1994, in
Docket No. ER94-254-000, &t d., the Director, Divison of Electric Power Regulation determined,
inter dia, that the submittal did not provide for the sdle of wholesde power for resdle, the provison of
transmisson savice or the ddivery of energy as compensation for trangmissonlosses Thus, the
Director determined that, congstent with the Prior Notice order, the submittal in Docket No. ER%4-
312-000 need not befiled.
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Response by RTO West Applicants and Reply

RTO West Applicants reiterate thet the Liability Agreement reflects abroad regiond
consenaus, presarves the gatus quo of the WIS Agreement and protects both utilities and their netive
loads from baing exposed to Sgnificant new liaility asaresult of the cregtion of RTO Wes.
Furthermore, they argue that imposing the bulk of the ligility risks from sarvice interruptions upon
dectric providers would force those providersto incur dl of the cogts of incurring dameges resulting
from interruptionsin dectric sarvice. They assart that such an impogtion of lighility risk would, in turn,
sgnificantly increase the cogt of dectric sarvice and could render insurance unavailable a any cod.

RTO Wes Applicants further daim that, instead of a speculaive measure of logt opportunity
cog, the Liahility Agreement dlows generators recourse againg RTO West for "logt opportunity cost™
for Wrongful Digpatch Orders by induding an objective measure of damage as measured by reference
to the Mid-Columbia Dow Jones daily on-pesk or off-peek pricelesscods. In addition, RTO West
Applicants submit thet each generdtor isin a better pogtion than RTO Wedt to anticipate and insure

agang any extraordinary damages

RTO Wes Applicants date thet for RTO West to assume lighility for contract daims that occur
a apoint on an dectric sygem is entirdy gppropriate given RTO Wedt's oversght, control and
operation of the interconnected transmisson system. Furthermore, they date that RTO West will have
responghility for determining the need for design changes for the interconnected system and should

have corresponding responghility for any present inadequacies in oversght, design, and operation.

Northwest IPPYMarketersfiled areply to RTO Wes Applicants answer. They rase
objections concerning the caculation of damages for Wrongful Digpatch Orders and the agreament's
definition of "Replacement Power Cog.”

Commisson Resoonse

In Order No. 888,2° the Commission discussed the indemnification provision of the pro forma
tariff (Section 10.2). The Commisson explained that it did not believe it gopropriate to require

8Promoating Wholesde Competition Through Open Access Non-discrimingtory Transmission
Savices by Public Utilities and Recovery of Stranded Codts by Public Utilities and Tranamitting
Utilities, Order No. 888, FERC Stats. & Regs. 131,036 (1996), order on reh'g, Order No. 888-A,
FERC Stas & Regs. 131,048 (1997), order on reh'g, Order No. 888-B, 81 FERC 1 61,248 (1997),
order on reh'g, Order No. 888-C, 82 FERC 161,046 (1998), &f'd in rdevant part sub nom.
Transmission Access Policy Study Group v. FERC, 225 F.3d 667 (D.C. Cir. 2000), cert. granted,
69 U.SL.W. 3574 (Nos. 00-568 (in part) and 00-809) and cert. denied, id. (No. 00-800) (U.S. Feb.
26, 2001).
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tranamisson cusomersto indemnify tranamisson providersin cases of negligence or intentiond
wrongdoing by the transmission provider 8

In Order Nos 883-A and 888-B, the Commission further explained theat the pro forma tariff
does nat address, and was nat intended to address, liability issues. Rather, the Commission explained,
tranamisson providers may rey on date lavs, when and where gpplicable, protecting utilities or others
from dams founded in ordinary negligence® In subsequent cases, the Commission has consigtently
rejected lighility limitation provisonsin tariffs involving open access transmission savice® Further, dl
of the Commisson orders cited by RTO West Applicants (RTO West Applicants Answer a 33-34 &
n.55) for the acogptance of lighility limitation provisons predate Order No. 888 and do not involve
open access trangmisson savice

Accordingly, we rgect the proposa to incorporate the Liahility Agreement into the
Trangmisson Operding Agreement. 1n o doing, we are not meking any determination regarding the
merits of the ligbility provisons under goplicable lav. The RTO Paticipants have dternatives with
regpect to lighility metters. Aswe have explaned, thereis nothing in the pro forma tariff that would
pred ude those entities from relying "on the protection of Sate laws, when and where gpplicable
protecting utilities or others from daims founded in ordinary negligence or intentiond wrongdaing.3*

In Order No. 2000-A,, we Sated our agreement with the proposition that "generators thet are
redigoatched by an RTO should be fully compensated and that the compensation would consder,
among other things, lost opportunity costs'® While the Liability Agresment addressss thisissue, the
amount of compensation paid to redigoatched generators properly beongsin the RTO West Taiff.
The RTO West Applicants should indude tariff provisons addressng thisissue in their Sage 2 filing.
Until then, we resarve judgment on the substance of those provisons

The Commisson Ordars

810rder No. 888 at 31,765-66; Order No. 888-A at 30,301.
820rder No. 888-A at 30,301-02; Order No. 888-B at 62,080-81.

833ee, eg., Arizona Public Service Co., 94 FERC 61,027 a 61,082 (2001); New York
Independent System Operator, Inc., 90 FERC /61,015 at 61,034, order on reh'g, 91 FERC 61,012
a 61,051 & n.23 (2000); Pacific Gas and Eledtric Co., et d., 81 FERC 161,122 a 61,520-21
(1997).

84See Order No. 888-A at 30,301; see dso Order No. 888-B at 62,081
850Order No. 2000-A at 31,373.
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(A) Themationsto intervene out of time in these procesdings are hereby granted, as discussed
in the body of this order.

(B) RTO West and TransConnect Applicants answers to comments and protests are hereby
granted, as discussed in the body of this order.

(©) Therequessfor consolidation of these procesdings and for an evidentiary hearing are
hereby denied, as discussed in the body of this order.

(D) RTO West Applicants request for adedaratory order is hereby accepted subject to the
conditions discussed in the body of thisorder. RTO West Applicants are hereby directed to submit as
pat of their Phase 2 filing revigonsto the RTO West Trangmission Operating Agreement and Bylaws
asdiscussad in the body of this order.

(E) TransConnect Applicants request for adeclaratory order is hereby acoepted subject to the
conditions discussad in the body of thisorder. TransConnect Applicants are hereby directed to submit
their Phase 2 filing conggtent with the revisons discussed in the body of this order.

(F) RTO West Applicants are hereby directed to file astatus report by December 1, 2001, as
discussed in the body of thisorder.

By the Commisson.

(SEAL)

David P. Boerges,
Secretary.
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Appendix A

Timely Motionsto I ntervene, Notices of Intervention, Protests and Comments
Partiesin Docket No. ER01-35-000

Avida Energy, Inc. (Mation to Intervene and Comments)
Affiliated Tribes of Northwest Indians-Economic Devdopment Corporation (Maotion to Interve
nead
Comm
ents)
Alcog, Inc., Caumbia Fls Aluminum Company, and Kaiser Aluminum & Chemicd ~ Corporation
(Mationto
Intervene)
AltofinaChemicds Inc., Goldendde Aluminum Company, and Northwest Aluminum  Company
(Mctionto
Intervene)
American Forest & Paper Assodiaion (Mation to Intervene and Comments)
Automated Power Exchange, Inc. (Mation to Intervene and Comments)
Big Horn County Electric Cooperdive, Inc. (Mation to Intervene and Initid Comments)
British Columbia Hydro and Power Authority (BC Hydro) (Mationto Interveneand  Initidl
Comments)
(Supplementd
Comments)
Cdifornia Department of Water Resources (DWR) (Mation to Intervene)
Cdifornia Electricity Oversght Board (EOB) (Mation to Intervene)
Centrd Montana Electric Power Cooperaive, Inc. Mation to Intervene and Initial Comments)
Cities of Redding and Santa Clara, Cdiforniaand the M-SR Public Power Agency  (CitiesM-SR)
(Mationto
Intervene and
Protest)
City of Seattle (Mation to Intervene and Comments)
Coadd Merchant Energy, L.P. (Mation to Intervene)
Cogenerdtion Cadlition of Washington (Mation to Intervene)
Cogengrdion Cadition of Cdifornia(Mation to Intervene)
Colorado River Commission of the State of Nevada (Mation to Intervene and Protest)
ColumbiaRiver Inter-Triba Fish Commisson (Mation to Intervene)
Confederated Tribes of the Umétillalndian Resarvation (Confederated Tribes) (Mation to
Interve

Conoco Globd Power (Mation to Intervene) (Comments)
Congelaion Power Source, Inc. (Mation to Intervene and Comments)
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Dairyland Power Cooperdtive (Mation to Intervene and Comments)

Desret Generation and Transmission Cooperdtive, Inc. (Mation to Intervene) (Protest and Comments
Duke Energy Trading and Marketing, LLC (Mation to Intervene and Comments)

Dynegy, Inc. (Mation to Intervene) (Comments)

Edison Misson Energy and Edison Misson Maketing & Trading, Inc. (Mationto  Intervene and
Comments)

Electricity Consumers Resource Council (ELCON), the American Iron and Sted
Indtitute (A1), American Forest and Paper Assodiation (AR&PA) (callectivdy Indudtrid
Consumers) (Comments)
Electric Power Research Indtitute, Inc. (EPRI) (Comments)
Electric Power Supply Assodaion (EPSA) (Mation to Intervene and Comments)
Enron Power Marketing, Inc. (Mation to Intervene) (Comments)
Eugene Water & Electric Board (Mation to Intervene)
Consumer-Owned Utilities (Protest and Comment)
Idaho Consumer Owned Utilities Assodiation, 1daho Energy Authority, Northwest Require
ments
Utilities

Pedfic
Northw

Public
Utilities
Didrict
No. 1
of
Soho
mish
County
, WA,
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Ideho Energy Authority (Mation to Intervene)
Idaho Public Utilities Commission (Natice of Intervention and Comments)
Indudtrid Customers of Northwest Utilities (Maotion to Intervene)
Market Access Cadition (Mation to Intervene)
Micron Technology, Inc. (Comments)
Modegto Irrigation Didrict (Mation to Intervene and Protest)
Montana Consumer Counsd (Mation to Intervene)
Montana Department of Environmenta Qudity and Montana Public Sarvice
Commisson (Comments)
Morgan Stanley Capitd Group, Inc. (Mation to Intervene and Comments)
Nationd Rura Electric Cooperaive Associaion (NRECA) (Mation to Intervene)
Nevada Bureau of Consumer Pratection (Motion to Intervene)
Nevada Independent Energy Codition (Mation to Intervene)
Northwest |PPSMarketers Group (Moation to Intervene and Protest)
Cogeneration Assoddion of Cdifornia
Cogeneration Codlition of Waghington
Duke Energy North America LLC
Dynegy Power Marketing, Inc.
Nationd Energy Systems Company
Nevada |ndependent Energy Codition
PG&E Nationd Energy Group, Inc.
PPL EnergyPlus, LLC
PPL Montang, LLC
Rdiant Energy Sarvices Inc.
TransAlta Energy Marketing, (U.S), Inc.
Northwest Power Planning Coundll (Comments)
Northwest Requirements Utilities (Mation to Intervene)
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Nucor Sted (Mation to Intervene and Comments)

Oregon Office of Energy (Mation to Intervene and Protet)

Pedific Gas and Electric Company (Mation to Intervene)

Pecific Northwest Generating Cooperaive (PNGC) (Mation to Intervene, Comments and Protest

Power Podl of Alberta, Alberta department of Resource Development, and EBS Alberta, Ltd.
(Mdtio
nto
Interve

Ansve

ents)

Powerex Corp. (Mation to Intervene and Initid Comments)

Public Generating Podl (Mation to Intervene)

Public Interest Organizations (Maotion to Intervene and Protest)

Northwest Energy Codition

Renewable Northwest Project

Naturd Resources Defense Coundll

Proect for Susainable FERC Energy Policy
American Wind Energy Associdion

Public Utilities Commisson of Nevada (Notice of Intervention and Comments)

Public Power Coundll (Mation to Intervene and Protest)

Public Utility Digrict No. 1 of Cowlitz County, WA (Cowlitz County) (Mation to

Intervene)

Public Utility Didrict No. 1 of Douglas County, WA (Douglas County) (Mation to Intervene)

Public Utility Didrict No. 2 of Grant County, WA (Grant County) (Mation to Intervene)

Public Utility Digrict No. 1 of Pend Orelle County, WA (Pend Oreille County) (Mation to
Interve
ne)

Public Utility Didrict No. 1 of Shohomish County, WA (Shohomish County) (Mation to Interve
neand
Protet
)

PG&E Nationd Energy Group, Inc. (Mation to Intervene)

Sacramento Municipd Utility Didrict (Mation to Intervene)

St River Prgject Agricultura Improvement and Power Didtrict (Motion to Intervene)

SerraPacific Power Company and Nevada Power Company (Comments)

Southern Energy Nevada, L.L.C. (Mation to Intervene)

Southern Nevada Water Authority (Mation to Intervene and Protest)
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Singfidd Utility Board (Comments)

Tenaska, Inc. (Mation to Intervene)

Tractebd Energy Marketing, Ind and Tractebe Power, Inc. (Maotion to Interveneand  Comments)

TransAlta Corporation (Mation to Intervene and Protest)

Transmisson Agency of Northern Cdifornia (TANC) (Mation to Intervene and Protest)

Truckee Donner Public Utility Didrict (Mation to Intervene and Comments)

Utah Assodiated Municipa Power Systems (Utah AMPS) (Mationto Interveneand  Protest)

Utah Asodiation of Energy Usars, IHC Hospitds, Inc., Hexcd Corporation, Con Agra Beef
compa
ny, ad
Wester

Electro
chamic

Compa

(UAE
Interve
ntion
Group)
(Matio
nto
Interve
ne)
Utah Divison of Public Utilities (Utah DPU) and Utah Public Savice Commisson (Utah
Commisson)
(Mationto
Intervene)
Utah Municipd Power Agency (Mation to Intervene and Protest)
Vadley Electric Association (Mation to Intervene and Protest)
Wyoming Indudtrid Energy Consumers (Mation to Intervene and Comments)
Washington Utilities and Trangportation Commisson (Natice of Intervention)
WelsRurd Electric Company (Mation to Intervene)
Western Area Power Adminigration (Mation to Intervene)
Western Public Agendies Group (Mation to Intervene)
Williams Companies (Mation to Intervene and Comments)
Wyoming Indudtrid Energy Consumers (Mation to Intervene and Comments)
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Appendix B

Motionsto I ntervene, Notices of | ntervention, Protests and Comments
Filed Out of Time
Docket No. ER01-35-000

Barick Golddrike Mines, Inc. (Mation to Intervene)

Indudtrid Cugtomers of Northwest Utilities and the Direct Sarvice Indudtries (Protet)
New Mexico Public Regulaion Commisson (Mation to Intervene)

Public Generating Podl (Protest and Comments)

Shdl Energy Services Company, L.L.C.

Waghington Office of Trade and Economic Devd opment (Comments)

Washington Utilities and Trangportation Commisson (Comments)

Wyoming Public Sarvice Commisson (Mation to Intervene)
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Appendix C

Timely Motionsto I ntervene, Notices of Intervention, Protests and Comments
Docket No. ER01-15-000

Affiliated Tribes of Northwest Indians-Economic Deve opment Corporation (Motion to Interve
ne)
Alcoa, Inc.,, Caumbia Fls Aluminum Company, and Kaiser Aluminum & Chemicd ~ Corporetion
(Mctionto
Intervene)

AltofinaChemicas Goldendde Aluminum Company, and Northwest Aluminum
Company (Mation to Intervene)

American Forest & Paper Asodiaion (Mation to Intervene and Comments)

Barick Golddrike Mines, Inc. (untimey Mation to Intervene)

Big Horn County Electric Cooperdive, Inc. (Mation to Intervene and Initid Comments)

Bonneville Power Adminigration (Mation to Intervene)

BP Energy Company (Mation to Intervene)

Cdifornia Electricity Oversght Board (Mation to Intervene)

Centrd Montana Electric Power Cooperative, Inc. (Mation to Intervene and Comments)

Cities of Redding and Santa Clara, Cdiforniaand the M-S-R Public Power Agency  (CitiesM-SR)
(Mctionto
Intervene and
Protest)

City of Seettle (Mation to Intervene and Comments)

Colorado River Commission of the State of Nevada (Mation to Intervene)

ColumbiaRiver Inter-Triba Fish Commisson (Mation to Intervene)

Conoco Globd Power (Mation to Intervene) (Comments)

Congdlation Power Source, Inc. (Mation to Intervene)

Consumer-Owned Utilities (Protest)

Idaho Consumer Owned Utilities Assodiation, 1daho Energy Authority, Northwest Require

Utilities

Pedfic
Northw

Gengra
ting
Cooper
dive,
Market
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Coadd Merchant Energy, L.P. (Mation to Intervene)

Colorado River Commisson of the Sate of Nevada (Mation to Intervene)

Duke Energy Trading and Marketing, LLC (Mation to Intervene and Comments)

Dynegy, Inc. (Mation to Intervene) (Comments)

Edison Misson Energy and Edison Misson Marketing & Trading, Inc. (Mationto
Intervene and Comments)

Enron Power Marketing, Inc. (Mation to Intervene and Comments)

Electricity Consumers Resource Coundl (ELCON), the American Iron and Sted Indtitute

-57-
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Electric Power Research Inditute (Comments)

Electric Power Supply Associaion (Mation to Intervene and Comments)

Enron Power Marketing, Inc. (Mation to Intervene) (Comments)
Entergy Power Generation Corporation (Mation to Intervene)
Ideho Energy Authority (Mation to Intervene)
Idaho Power Company (Mation to Intervene)
Indudtrid Customers of Northwest Utilities (Maotion to Intervene)
Market Access Cadition (Mation to Intervene)

Benton County Public Utility Didtrict

Franklin County Public Utility Didrict

Grays Harbor Public Utility Didrict

City of Richland Energy Sarvice Department

Tractebd Electricity & Gasinternationd
Modegto Irrigation Didrict (Mation to Intervene and Protest)
Nationd Rura Electric Cooperaive Associaion (Mation to Intervene)
Nevada Bureau of Consumer Pratection (Motion to Intervene)
Northwest |PPSMarketers Group (Mation to Intervene and Protest)

Cogenerdtion Asodiation of Cdifornia

Cogeneration Cadition of Washington

Duke Energy North America LLC

Dynegy Power Marketing, Inc.

Nationd Energy Sysems Company

Nevada Independent Energy Cadition

PG&E Nationd Energy Group, Inc.

PPL EnergyPlus LLC

PPL Montana, LLC

Rdiant Energy Sarvices, Inc.

TransAlta Energy Marketing, (U.S), Inc.
Northwest Requirements Utilities (Mation to Intervene)

Pecific Northwest Generating Cooperative (Mation to Intervene, Comments and Protest)

PecifiCorp (Mation to Intervene)

(AR&P
A)
(collecti
vely
Indudtri

mers)
(Comm
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PG& E Nationd Energy Group (Mation to Intervene)
Public Generating Podl (Mation to Intervene)
Public Interest Organizations (Maotion to Intervene and Protest)
Northwest Energy Codlition
Renewable Northwest Project
Naturd Resources Defense Coundll
Proect for Susainable FERC Energy Policy
American Wind Energy Associdion
Public Power Coundil (Mation to Intervene and Protest)
Public Utilities Commission of Nevada (Notice of Intervention and Comments)
Public Utility Didrict No. 1 of Cowlitz County, WA (Mation to Intervene)
Public Utility Digrict No. 1 of Douglas County, WA (Mation to Intervene)
Public Utility Didrict No. 2 of Grant County, WA (Mation to Intervene)
Public Utility Didrict No. 1 of Pend Orellle County, WA (Mation to Intervene)
Public Utility Didrict No. 1 of Shohomish County, WA (Mation to Intervene and Protest)
Rdiant Energy Power Generation, Inc. (Mation to Intervene)
Sacramento Munidpa Utility Didrict (SMIUD) (Mation to Intervene)
Shdl Energy Sarvices Company, L.L.C. (Mation to Intervene)
Southern Nevada Water Authority (Mation to Intervene)
Tenaska, Inc. (Mation to Intervene)
Tractebd Energy Marketing, Inc. and Tractebel Power, Inc. (Mation to Interveneand  Comments)
Trandta
Corporation
(Mationto
Intervene and
Protest)
Transmisson Agency of Northern Cdifornia (TANC) (Mation to Intervene and Protest)
Utah Associated Municipa Power Sysems (Mation to Intervene)
Valey Electric Assodation, Inc. (Mation to Intervene and Protest)
Waehington Utilities and Trangportation Commisson (Notice of Intervention)
(Comments)
Western Public Agendies Group (Mation to Intervene)
Williams Companies, Inc. (Mation to Intervene and Comments)
Wyoming Indudtrid Energy Consumers (Mation to Intervene and Comments)
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Appendix D

Motionsto I ntervene, Notices of | ntervention, Protests and Comments
Filed Out of Time
Docket No. ER01-15-000

Barick Golddrike Mines, Inc. (untimey Mation to Intervene)
Waghington Utilities and Trangportation Commisson (Comments)



